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RELEASES IN THIS ISSUE 
Securities Act — 5390-93 
Securities Exchange Act — 10138-45 
Public Utility Holding Company Act — 17954-60 
Investment Company Act — 7803-14 
Litigation — 5878-87 
SIGNIFICANT ITEMS “ 
Announcement 

33-5390 Foreign Restricted List 

33-5392 Claravella Corporation and Caye 
Chapel Club, Ltd. added to 
Foreign Restricted List. 

Enforcement 

33-5393 Kidstuf, Inc. 

Order issued temporarily suspend- 
ing Regulation A exemption. 

34-10138 Suspensions 
Trading suspended in securities of 
12 companies for failure to file 
periodic reports. 

34-10141 G. M. Clark and Co., Inc., et al. 
Administrative proceedings ordered 
on alleged violations of net 
capital, bookkeeping and Regula- 
tion T provisions. 

LR-5878 Schreiber Bosse & Co., Inc., et al. 
injunctive action filed on alleged 
violations of net capital, book- 
keeping and reporting require- 
ments. 

LR-5880 Prudent Real Estate Trust 
Violations of registration and 
anti-fraud provisions alleged in 
injunctive action; rescission order 
requested. 

LR-5887 Equity Securities Corporation 
Complaint filed against broker- 
dealer charging violations of net 
capital, recordkeeping and report- 
ing requirements. 

Rules 
33-5391 Delegations 


Rules (Continued) 


34-10139 Secretary delegated authority to 
authorize certain investigations 
upon request of Division of 
Enforcement. 

34-10140 Rules 17a-1 and 17a-6, proposals 


To require exchanges and secu- 
rities associations to maintain and 
make available documents pertain- 















ing to self-regulatory activities. 
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SECURITIES ACT OF 1933 
Rel. No.‘5390/May 8, 1973 


FOREIGN RESTRICTED LIST 
Second Supplement 


Information has come to the attention of the Commis- 
sion that shares of stock of Caye Chapel Club, Ltd., are 
being publicly offered for sale in the United States when 
no registration statement has been filed under the pro- 
visions of the Securities Act of 1933. 


This corporation was organized in 1967 in British Hond- 
uras to build a resort hotel, named Cari-Belize Hotel, on 
Caye Chapel Island near the coast of British Honduras. 


Benjamin Abramson was the president of the corporation 
and Ramon D’Onofrio was a director of the corporation. 
D'Onofrio is named as a defendant in a number of in- 
junctive actions brought by the Commission alleging vio- 
lations of the anti-fraud provisions of the Federal securi- 
ties laws and has been named as a defendant in a number 
of indictments obtained by the United States Attorney 
for the Southern District of New York. 


Caye Chapel Club, Ltd. has obtained a loan from a bank 
on the security of a mortgage on the island and the cor- 
poration’s properties on the island. When it became neces- 
sary for the bank to institute foreclosure proceedings on 
its mortgage, a receiver was appointed to succeed to pos- 
session of the assets of the corporation. Although the 
properties have been advertised for sale, it has been re- 
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ported that no bid has been received in sufficient amount 
to dischargé the indebtedness to this bank on its mort- 
gage. The receiver is W. Ford Young, Caye Chapel Club, 
Ltd. (In Receivership), Post Office Box No. 354, Belize 
City, British Honduras. 


Also, the corporation and Abramson obtained another 
loan in the amount of $145,000 from ancther bank, 
which has instituted legal proceedings because no pay- 
ments were made on this loan. The extent of other indebt- 
edness of this corporation is not presently known. 


The location of the books and records of the corporation 
is unknown. 





SECURITIES ACT OF 1933 
Rel. No. 5391/May 9, 1973 


SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10139/May 9, 1973 


NOTICE OF ADOPTION OF AMENDMENT TO TITLE 
17, CHAPTER I1, SECTION 200.30-7(a)(7) OF THE 
CODE OF FEDERAL REGULATIONS RELATING TO 
DELEGATION OF AUTHORITY TO SECRETARY OF 
THE COMMISSION 


The Securities and Exchange Commission, effective this 
day, has amended Section 200.30-7(a)(7) of Title 17, 
Chapter I1, of the Code of Federal Regulations, relating 
to the delegation of authority to the Secretary of the 
Commission to order the making of private investigations 
pursuant to Section 21(a) of the Securities Exchange Act 
of 1934 [15 U.S.C. 78u(a)] with respect to proxy con- 
tests and tender offers. Under the pre-existing subsection, 
such orders were entered on the requesi of the Division 
of Corporation Finance or the Division of Corporate 
Regulation. In view of the recent reorganization in the 
structure of the Commission, in which the investigative 
and enforcement responsibilities were combined primarily 
within the Division of Enforcement, 1 the subsection has 
been amended to designate the Division of Enforcement 
as an additional division on whose request the Secretary 
will order the making of private investigations. Further, 
the subsection has been amended to delete the Division of 
Corporate Regulation as a Division on whose request the 
Secretary will order the making of private investigations. 


Commission Action: 


Pursuant to authority in Section 4 of the Securities Ex- 
change Act of 1934 and Public Law 87-592, the Securities 
and Exchange Commission hereby amends subparagraph 
(7) of paragraph (a) of Section 200.30-7 of Chapter II of 
Title 17 of the Code of Federal Regulations to read as 
follows: 
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§200.30-7 Delegation of Authority to Secretary of the 
Commission. 


i 


a 


(7) To order the making of private investigations pur- 
suant to Section 21(a) of the Securities Exchange Act 
of 1934, on request of the Division of Corporation 
Finance or the Division of Enforcement, with respect 
to proxy contests subject to Section 14 of that Act 
and Regulation 14A thereunder, and tender offers 
filed pursuant to Section 14(d) of the Act. 
The Commission finds that the foregoing actions involve 
matters of agency organization or procedure and that the 
notice and related procedures specified in 5 U.S.C. 553 
are unnecessary. The foregoing actions, taken pursuant to 
Public Law No. 87-592, 76 Stat. 394, [15 U.S.C. 78d-1, 
78d-2] , become effective immediately. 


By the Commission. 
Ronald F. Hunt 


Secretary 


1See Securities Act Release No. 5289 and Securities 
Exchange Act Release No. 9730 (August 14, 1972). 





SECURITIES ACT OF 1933 
Rel. No. 5392/May 9, 1973 


FOREIGN RESTRICTED LIST 
Third Supplement 


Claravella Corporation is soliciting investors in the United 
States by mail from San Jose, Costa Rica to invest in 
shares of stock of this corporation. 


No registration statement covering its shares has been 
filed with the Commission under the provisions of the 
Securities Act of 1933. 


The representations that are being made by mail include 
the representation that Claravella Corporation has obtained 
mineral concessions to 44 square kilometers in Costa Rica 
where the company proposes to make ‘‘geochemical”’ test- 
ing of samples from stream beds and creeks to determine 
whether there is any evidence of mineralization. Investors 
are being solicited to reserve shares of stock at $2.00 per 
share in an amount ranging from 100 shares for $200 to 
5,000 shares for $10,000 with a view to financing a pos- 
sible future “‘diamond drilling program and other pre- 
production development work.” Prior to this, investors in 
the United States have been solicited to subscribe and 
send cash to pay for shares of Claravella Corporation at 
$1.00 per share for the ostensible purpose of financing 
not only mining explorations in Costa Rica but also un- 








sold real estate lots said to be located 14 miles from San 
Jose. The Commission has no information as to the true 
facts respecting any of the representations being made. 


In view of the fact that no registration statement has ever 
been filed with the Commission covering any securities of 
this corporation, and, therefore, its shares are being pub- 
licly offered in the United States in violation of the pro- 
visions of the Securities Act of 1933, the Commission has 
placed Claravella Corporation, a Costa Rican corporation, 
on the Foreign Restricted List. This list is composed of 
foreign corporations whose securities are being offered to 
investors in the United States in violation of the registra- 


tion provisions of Section 5 of the Securities Act of 1933. 





SECURITIES ACT OF 1933 
Rel. No. 5393/May 10, 1973 


TEMPORARY SUSPENSION OF THE REGULATION A 
EXEMPTION OF KIDSTUF, INC. 


The Securities and Exchange Commission has issued an 
order temporarily suspending a Regulation A exemption 
from registration under the Securities Act of 1933 with 
respect to a proposed public offering of stock of Kidstuf, 
Inc. of Beverly Hills, California. 


Pursuant to a notification filed on August 11, 1972, 
Kidstuf, Inc. proposed to offer 100,000 shares of its 
common stock at $5.00 per share. According to the order 
the Commission has reason to believe that: (a) the Notif- 
ication and Offering Circular contain untrue statements of 
material facts and omit to state material facts necessary 
in order to make the statements made, in light of the cir- 
cumstances under which they were made, not misleading, 
particularly with respect to the fact that (1) unregistered 
shares of Kidstuf,.Inc. were offered to the shareholders of 
Kosmetic Koeds, Inc. in connection with, but prior to, 
the proposed Regulation A filing of Kidstuf, Inc.; (2) un- 
registered shares sold at $1.00 per share to original sub- 
scribers to the stock of Kidstuf, Inc. were made on the 
basis that a proposed Regulation A offering of stock at 
$5.00 per share would increase the value of their stock; 
(3) the current occupations of Maxwell Stitts; (b) the 
terms and conditions of Regulation A have not been com- 
plied with in that, among other things, the offering cir- 
cular fails to reflect the prior interest of Gary L. Sher- 
wood in Kosmetic Koeds, Inc.; (c) the offering, if made, 
would be in violation of Sections 5 and 17 of the Secu- 
rities Act of 1933. 
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SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10138/May 7, 1973 


The Securities and Exchange Commission ordered pur- 
suant to Section 15(c)(5) of the Securities Exchange Act 
of 1934 the temporary suspension of over-the-counter 
trading in the securities of Penn-Tech Corporation, Red- 
wood City, California; Dalto Electronics Corp., Norwood, 
New Jersey; Automation Sciences Inc., New York, New 
York; Inland Systems Inc., Springfield, Ohio; American 
Land Company, Virginia Beach, Virginia; Applied Syn- 
thetics Corp., East St. Louis, Illinois; Pyramid Communi- 
cations, Inc., New York, New York; First Small Business 
Investment Company of Tampa, Inc., New York, New 
York; Illinois Capital Investment Corporation, Chicago, 
Iinois; Scientific Incineration Devices, Inc., Cedar Grove, 
New Jersey; Gourdine Systems Inc., Livingston, New 
Jersey; and Scotco Data Com, Inc., Woodbridge, Connec- 
ticut for one ten-day period commencing at 1:30 p.m. 
(EDT) on May 7, 1973 and terminating at midnight 
(EDT) on May 16, 1973. 


The Commission ordered the suspension of trading be- 
cause of the lack of adequate and accurate public infor- 
mation concerning these companies which have failed to 
timely and properly file certain annual and quarterly re- 
ports with the Commission on Forms N-1R, 10-K and 
10-0 as required by the provisions of the Exchange Act 
and the Investment Company Act of 1940. The Commis- 
sion. cautions broker-dealers, shareholders, and prospective 
purchasers that, in any trading of the securities of these 
companies after the trading ban expires, they should con- 
sider carefully the foregoing information along with all 
other currently available information and any information 
subsequently issued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that pursuant to Rule 15c2-11 under the Exchange 
Act, no quotation may be entered unless and until they 
have strictly complied with all of the provisions of said 
rule. If any broker or dealer has any questions as to 
whether or not he has complied with said rules, he should 
not enter any quotation but immediately contact the staff 
of the Division of Enforcement in Washington, D.C. If 
any broker or dealer is uncertain as to what is required 
by Rule 15c2-11, he should refrain from entering quota- 
tions relating to the securities in question until such time 
as he has familiarized himself with said rule and is certain 
that all of its provisions have been met. If any broker or 
dealer enters any quotation which is in violation of said 
rule, the Commission will consider the need for prompt 
enforcement action. 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10139/May 9, 1973 


NOTICE OF ADOPTION OF AMENDMENT TO TITLE 
17, CHAPTER II, SECTION 200.30-7(a)(7) OF THE 
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CODE OF FEDERAL REGULATIONS RELATING TO 
DELEGATION OF AUTHORITY TO SECRETARY OF 
THE COMMISSION 


See Securities Act Release No. 5391/May 9, 1973 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10140/May 10, 1973 


PROPOSAL TO ADOPT RULE 17a-1, A RECORDKEEP- 
ING RULE UNDER 17(a) OF THE SECURITIES EX- 
CHANGE ACT OF 1934, AND PROPOSED AMEND- 
MENT TO RULE 17a-6 REGARDING THE DESTRUC- 
TION OF RECORDS REQUIRED TO BE KEPT (S7-482) 


Notice is hereby given that the Securities and Exchange 
Commission has under consideration a proposal to adopt 
a recordkeeping rule under Section 17(a) of the Securities 
Exchange Act of 1934 (“the Act’’) and to amend Rule 
17a-6 with regard io destruction of records. 


Proposed Rule 17a-1 requires that every national securities 
exchange and national securities association 1 maintain 
files of documents pertaining to its self-regulatory activity 
and that all such files be made available to the Commis- 
sion or its representatives as and where requested. 


The rule is intended to set forth the recordkeeping obliga- 
tion of self-regulatory organizations and thereby facilitate 
implementation of the broad inspection authority given 
the Commission in Section 17(a) of the Act. 2 The pro- 
posed recordkeeping rule would provide the same protec- 
tion to the self-regulatory organizations as is afforded by 
the issuance of a case-by-case Commission subpoena and 
at the same time promote the ends of the Exchange Act's 
system of cooperative regulation. 


Under the proposed Rule 17a-1, every national securities 
exchange and the National Association of Securities 
Dealers, Inc. will be required to keep on file, for a period 
of five years, two years in an accessible place, all docu- 
ments and records which it makes or receives respecting 
its self-regulatory activity. All records thus kept will be 
subject to Commission inspection as and where the Com- 
mission or its staff requests. 


Statutory Basis 


The Securities and Exchange Commission, acting pursuant 
to the provisions of the Securities Exchange Act of 1934, 
and particularly Sections 17(a) and 23(a) thereof, and 
deeming it in the public interest and to aid it in executing 
the functions vested in it, hereby proposes to adopt Rule 
17a-1 and amendments to Rule 17a-6 set forth below. 


Rule 17a-1; A Recordkeeping Rule for National Securities 
Exchanges and National Securities Associations. 
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(a) Every national securities exchange and national secu- 
rities association shall keep and preserve all correspond- 
ence, memoranda, papers, books, notices, accounts, and 
other such records as shall be made or received by it in 
the course of its business as such and in the conduct of 
its self-requlatory activity. 





(b) Every national securities exchange and national secu- 

rities association shall keep all such records for a period 

of not less than five years, the first two years in an easily , 
accessible place, subject to the destruction and disposition 

provisions of Rule 17a-6. 


(c) Every national securities exchange and national secu- 
rities association shall make reports consisting of such rec- 
ords or copies thereof as examiners or other representa- 
tives of the Commission shall request, and at such time 
and place as requested, in connection with reasonable 
periodic, special, or other examinations as the Commission 
may deem necessary or appropriate in the public interest 
or for the protection of investors. 


Rule 17a-6 would be amended as follows (New language 
underlined): 


Rule 17a-6; Right of a National Securities Exchange or 

National Securities Association to Destroy or Dispose of 
Applications, Reports, and Documents Filed With It Pur- 
suant to Sections 12, 13, 14, and 16 and Other Records. 





(a) Any application, report or document, or portion there- 
of, which has been kept by or on file with a national 
securities exchange for more than five years pursuant to 
Sections 12, 13, 14 or 16 of the Act, or any rule or reg- 
ulation promulgated by the Commission pursuant to any 
of such sections, or which has been made or received by 
a national securities exchange or association pursuant to 
Rule 17a-1, may be destroyed or otherwise disposed of 
by such exchange or association pursuant to the terms of 
a plan for the destruction or disposition of such applica- 
tion, report, or document, if such plan has been filed 
with the Commission by such exchange or association and 
has been declared effective by the Commission. 








All interested persons are invited to submit their views 
and comments on the proposed rule. Written statements 
of views and comments should be addressed to Ronald 
F. Hunt, Secretary, Securities and Exchange Commission, 
500 North Capitol Street, Washington, D.C. 20549, on or 
before June 22, 1973. Reference should be made to file 
number S7-482. All such communications will be avail- 
able for public inspection. 


By the Commission. 


Ronald F. Hunt 
Secretary 


1The National Association of Securities Dealers, Inc. is 
the only national securities association registered under 








the Act. 


2This section provides: 
“Every national securities exchange, every member there- 
of, every broker or dealer who transacts a business in 
securities through the medium of any such member, every 
registered securities association, and every broker or dealer 
registered pursuant to Section 15 of this title, shall make, 
keep, and preserve, for such periods, such accounts, cor- 
respondence, memoranda, papers, books, and other rec- 
ords, and make such reports, as the Commission by its 
rules and regulations may prescribe as necessary or appro- 
priate in the public interest or for the protection of in- 
vestors. Such accounts, correspondence, memoranda, 
papers, books, and other records shall be subject at any 
time or from time to time to such reasonable periodic, 
special, or other examinations by examiners or other 
representatives of the Commission as the Commission may 
deem necessary or appropriate in the public interest or 
for the protection of investors.” 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10141/May 10, 1973 


The Securities and Exchange Commission has ordered 
administrative proceedings under the Securities Exchange 
Act of 1934 involving G. M. Clark and Co., Inc. (the 
Registrant), of Minneapolis, Minnesota. Also named as 
respondents are Gerald M. Clark, Lyman W. Cole, Jr., 
and Jeffrey L. Follett, president, vice president, and 
treasurer respectively of the Registrant. 


The proceedings are based on allegations of the Commis- 
sion’s staff that on various dates since January 1, 1972, 
the Registrant, aided and abetted by Clark, Cole and Fol- 
lett, has violated the Commission’s net capital and book- 
keeping rules and rules governing extension of credit, in- 
cluding Regulation T promulgated by the Board of 
Governors of the Federal Reserve System. 


The staff also charged the Registrant with violations of 
the Commission’s early warning rule, and rules relating to 
safeguarding customers funds and securities, financial re- 
porting, and disclosure of common control of the Regis- 
trant and the issuer of certain securities in which the 
Registrant is a market maker. The staff further charged 
the Registrant, Clark, Cole, and Follett with failure to 
reasonably supervise those under their supervision with a 
view to preventing the alleged violations. 


A hearing will be scheduled by further order to take evi- 
dence on the staff allegations and to afford the respond- 
ents an opportunity to offer any defenses thereto, for the 
purposes of determining whether the allegations are true 
and, if so, whether any action of a remedial nature 
should be ordered by the Commission. 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10142/May 10, 1973 


Admin. Proc. File No. 3-4223 
In the Matter of 


F. O. BAROFF COMPANY, INC. 
15 Maiden Lane 

New York, New York 

(8-13006) 


FINDINGS AND ORDER REVOKING BROKER- 
DEALER REGISTRATION 


In these broker-dealer proceedings under the Securities 
Exchange and Securities Investor Protection Acts, F. O. 
Baroff Company, Inc. (‘registrant’), a registered broker- 
dealer, without admitting or denying the allegations in 
the order for proceedings, consented to certain findings 
and to entry of an order revoking its broker-dealer 
registration. 


On the basis of registrant’s consent, it is found that regis- 
trant willfully violated the net capital provisions of Sec- 
tion 15(c)(3) of the Exchange Act and Rule 15c3-1 there- 
under. 1 On January 6, 1972, the United States District 
Court for the Southern District of New York permanently 
enjoined registrant from violations of those provisions. 2 


In view of the foregoing, it is in the public interest to 
impose the sanction to which registrant has consented. 


Accordingly, 1T IS ORDERED, effective the day follow- 
ing the date hereof, that the registration as a broker and 
dealer of F. O. Baroff Company, Inc. be, and it hereby 
is, revoked. 


For the Commission, by the Office of Opinions and Re- 
view, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 
1This finding is not binding on any other respondent 


named in these proceedings. 


2S.E.C. v. F. O. Baroff Company, Inc. et al., 72 Civ. 60. 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10143/May 10, 1973 


The Securities and Exchange Commission announced the 
temporary suspension of over-the-counter trading in the 

securities of Jerome Mackey’s Judo, Inc. (‘Mackey’), a 

New York corporation with its principal offices located 

at 139 East 56th Street, New York, New York, for a 
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ten-day period commencing at 1:30 p.m. (DST) May 10, 
1973 and continuing through May 19, 1973. 


The suspension was initiated because of questions con- 
cerning the market activity in Mackey stock. Management 
of the company has indicated to the Commission's staff 
that there have not been any unusual corporate develop- 
ments or public announcements to justify the recent rise 
in the price of Mackey stock. 


The Commission cautions broker-dealers, shareholders and 
prospective purchasers that, in any trading of Mackey 
securities after the trading ban expires, they should con- 
sider carefully the foregoing information along with all 
other currently available information and any information 
subsequently issued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that pursuant to Rule 15c2-11 under the Exchange 
Act, no quotation may be entered, trades consummated 
or orders solicited unless and until they have strictly com- 
plied with all of the provisions of said rule. If any broker 
or dealer has any question as to whether or not he has 
complied with said rule, he should not enter any quota- 
tion or engage in any transaction, but immediately con- 
tact the staff of the Securities and Exchange Commission, 
Division of Enforcement in Washington, D.C. If any brok- 
er or dealer is uncertain as to what is required by Rule 
15c2-11, he should refrain from entering quotations or 
engaging in other activity relating to the securities in 
question until such time as he has familiarized himself 
with said rule and is certain that all of its provisions have 
been met. If any broker or dealer enters any quotation 

or engages in any transaction which is in violation of said 
rule the Commission will consider the need for prompt 
enforcement action. 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10144/May 10, 1973 


The Securities and Exchange Commission today announced 
that the suspension of trading in the securities of Topper 
Corporation (‘“Topper’’) will terminate at midnight (EDT) 
on May 13, 1973. Topper, with its offices at 107 Trum- 
bull Street, Elizabeth, New Jersey, was until recently en- 
gaged in the manufacture and distribution of toys for 
children. 


The Commission initially suspended trading in the securi- 
ties of Topper on February 9, 1972 because of the un- 
availability of adequate and accurate information concern- 
ing the company’s operations and financial condition. The 
Commission's records indicate that Topper has not filed 
with the Commission its annual reports on Form 10-K for 
1971 and 1972. On February 26, 1973 Topper filed in 
the United States District Court for the Southern District 
of New York a petition under Chapter X! of the Bank- 
ruptcy Act listing assets of $14.2 million and liabilities of 
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$32.8 million as of November 30, 1972. On May 4, 1973 
Topper was declared bankrupt. Its operations and assets 
are being liquidated by the trustee, William Otte of 142 
Lexington Avenue, New York, New York. 





The Commission cautions broker-dealers, shareholders and 
prospective purchasers that they should consider carefully 
the foregoing information along with all other currently 
available information and any information subsequently 
issued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that pursuant to Rule 15c2-11 under the Exchange 
Act, no quotation may be entered unless and until they 
have strictly complied with all of the provisions of said 
rule. If any broker or dealer has any questions as to 
whether or not he has complied with said rule, he should 
not enter any quotation but immediately contact the staff 
of the Securities and Exchange Commission, Division of 
Enforcement in Washington, D.C. If any broker or dealer 
is uncertain as to what is required by Rule 15c2-11, he 
should refrain from entering quotations relating to the 
securities in question until such time as he has familiar- 
ized himself with said rule and is certain that all of its 
provisions have been met. If any broker or dealer enters 
any quotation which is in violation of said rule, the Com- 
mission will consider the need for prompt enforcement 
action. 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10145/May 11, 1973 


The Securities and Exchange Commission announced pur- 
suant to Section 15(c)(5) of the Securities Exchange Act 
of 1934 the temporary suspension of over-the-counter 
trading in all securities of Westgate-California Corporation, 
and Air California for one ten-day period commencing at 
11 a.m. (EDT) on May 11, 1973 and terminating on May 
20, 1973 at midnight. 


The suspension was initiated because of a lack of accurate 
public information concerning the results of the com- 
panies operations. The Commission has been notified that 
the independent auditors have withdrawn their certificates 
on Westgate’s financial statements for 1971 and Air 
California’s financiai statements for 1971 and 1972. 


The Commission cautions broker-dealers, shareholders and 
prospective purchasers that they should consider carefully 
the foregoing information along with all other currently 
available information and any information subsequently 
issued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that pursuant to Rule 15c2-11 under the Exchange 
Act, no quotation may be entered unless and until they 
have strictly complied with all of the provisions of said 
rule. If any broker or dealer has any question as to 








whether or not he has complied with said rule, he should 
not enter any quotation or engage in any transaction, but 
immediately contact the staff of the Securities and Ex- 
change Commission, Division of Enforcement in Washing- 
ton, D.C. If any broker or dealer is uncertain as to what 
is required by Rule 15c2-11, he should refrain from enter- 
ing quotations or engaging in other activity relating to 
the securities in question until such time as he has famil- 
iarized himself with said rule and is certain that all of its 
provisions have been met. If any broker or dealer enters 
any quotation or engages in any transaction which is in 
violation of said rule the Commission will consider the 
need for prompt enforcement action. 








HOLDING COMPANY ACT 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 17954/May 7, 1973 


In the Matter of 


ARKANSAS POWER & LIGHT COMPANY 
Ninth and Louisiana Streets 

Little Rock, Arkansas 72203 

(70-5343) 


NOTICE OF PROPOSED ISSUE AND SALE OF FIRST 
MORTGAGE BONDS AT COMPETITIVE BIDDING 


NOTICE IS HEREBY GIVEN that Arkansas Power & 
Light Company (‘Arkansas’), an electric utility subsidi- 
ary company of Middle South Utilities, Inc., a registered 
holding company, has filed an application with this Com- 
mission, pursuant to the Public Utility Holding Company 
Act of 1935 (‘Act’), designating Section 6(b) of the Act 
and Rule 50 promulgated thereunder as applicable to the 
proposed transaction. All interested persons are referred 
to the application, which is summarized below, for a com- 
plete statement of the proposed transaction. 


Arkansas proposes to issue and sell, subject to the com- 
petitive bidding requirements of Rule 50 promulgated 
under the Act, $40,000,000 principal amount of its First 
Mortgage Bonds, _—% Series due 2003 (“Bonds”). The 
interest rate on the Bonds (which will be a multiple of 
1/8 of 1%) and the price, exclusive of accrued interest, to 
be paid to Arkansas (which will be not less than 100% nor 
more than 102-3/4% of the principal amount thereof) will 
be determined by the competitive bidding. The Bonds 
will be issued under Arkansas’ Mortgage and Deed of 
Trust dated as of October 1, 1944 to Morgan Guaranty 
Trust Company of New York and John W. Flaherty, as 
successor Trustees, as heretofore supplemented and as to 
be further supplemented by a Twenty-fourth Supple- 
mental Indenture to be dated as of June 1, 1973, which 
includes a prohibition until June 1, 1978 against refund- 


ing the Bonds with the proceeds of funds borrowed at a 
lower effective interest cost. 


Arkansas proposes to use the net proceeds from the sale 
of the Bonds for the payment of bank loans and commer- 
cial paper indebtedness approximating $34,000,000 in- 
curred or estimated to be incurred prior to the comple- 
tion of the proposed financing and to pay part of the cost 
of its 1973 construction program (estimated at 
$170,600,000). Arkansas estimates that it will require ap- 
proximately $79,000,000 of additional funds to finance 
its 1973 construction program which funds are expected 
to be obtained through short-term borrowings from banks, 
the issuance and sale of commercial paper, and the sale of 
securities, the nature and amount of which have not been 
determined. 


Fees and expenses to be incurred by Arkansas in connec- 
tion with the. proposed transaction are estimated at 
$134,000, including counsel fees of $31,500 and Trus- 
tees’ fees of $14,000. The fees of counsel for the under- 
writers, to be paid by the successful bidders, are estimated 
at $11,500. 


The application states that the Arkansas Public Service 
Commission and the Tennessee Public Service Commission 
have authorized the issuance and sale of the Bonds; and 
that no other State commission and no Federal commis- 
sion, other than this Commission, has jurisdiction over 
the proposed transactions. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than June 1, 1973, request in writing that 
a hearing be held on such matter, stating the nature of his 
interest, the reasons for such request, and the issues of 
fact or law raised by said application which he desires to 
controvert; or he may request that he be notified if the 
Commission should order a hearing thereon. Any such re- 
quest should be addressed: Secretary, Securities and Ex- 
change Commission, Washington, D.C. 20549. A copy of 
such request should be served personally or by mail (air 
mail if the person being served is located more than 500 
miles from the point of mailing) upon the applicant at 
the above-stated address, and proof of service (by affidavit 
or, in case of an attorney-at-law, by certificate) should be 
filed with the request. At any time after said date, the 
application, as filed or as it may be amended, may be 
granted as provided in Rule 23 of the General Rules and 
Regulations promulgated under the Act, or the Commis- 
sion may grant exemption from such rules as provided in 
Rules 20(a) and 100 thereof or take such other action as 
it may deem appropriate. Persons who request a hearing 
or advice as to whether a hearing is ordered, will receive 
notice of further developments in this matter, including 
the date of the hearing (if ordered) and any postpone- 
ments thereof. 


For the Commission by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 
Ronald F. Hunt 
Secretary 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 17955/May 7, 1973 


Admin. Proc. File No. 3-4238 
In the Matter of 


MISSISSIPPI! POWER COMPANY 
Gulfport, Mississippi 
(70-5323) 


ORDER AUTHORIZING ISSUE AND SALE OF FIRST 
MORTGAGE BONDS AT COMPETITIVE BIDDING 
AND ISSUE OF FIRST MORTGAGE BONDS FOR 
SINKING FUND PURPOSES 


Mississippi Power Company (Mississippi), a public-utility 
subsidiary company of The Southern Company, a regis- 
tered holding company, has filed a declaration and amend- 
ments thereto, with this Commission pursuant to Sections 
6(a) and 7 of the Public Utility Holding Company Act of 
1935 (“Act’’) and Rule 50 promulgated thereunder regard 
ing the following proposed transactions. 


Mississippi proposes to issue and sell, subject to the com- 
petitive bidding requirements of Rule 50, $15,000,000 
principal amount of its First Mortgage Bonds,  _—s—s % 
Series due , (“New Bonds’’) to mature not more 
than 30 years and not less than 5 years, such maturity 
date to be determined prior to the filing of the Registra- 
tion Statement relating to the New Bonds. The price of 
the New Bonds (which will be not less than 99% nor 
more than 102-3/4% of the principal amount thereof and 
accrued interest) will be determined by the competitive 
bidding. The New Bonds will be issued under an Inden- 
ture dated as of September 1, 1941, between Mississippi 
and Morgan Guaranty Trust Company of New York, as 
Trustee, as heretofore supplemented and to be further 
supplemented by a Supplemental Indenture (‘Indenture’) 
dated as of May 1, 1973, which contains a prohibition 
until May 1, 1978, against refunding the issue with the 
proceeds of funds borrowed at a lower effective interest 
cost. Mississippi proposes to use the proceeds from the 
sale of the New Bonds and $4,500,000 of additional 
equity funds to be received from The Southern Company 
during 1973 (File No. 70-5261), together with its cash on 
hand in excess of operating requirements, interest and 
dividends, to finance its 1973 construction program (esti- 
mated to be $43,701,000), to pay short-term notes pay- 
able in the form of bank notes and commercial paper 
notes incurred for such purpose (of which $18,600,000 
are expected to be outstanding on the date the New 
Bonds are sold), and for other lawful purposes. 


Mississippi also proposes, on or prior to June 1, 1973, to 
issue $1,473,000 principal amount of its First Mortgage 
Bonds, 2-3/4% Series due 1980, (‘Sinking Fund Bonds’’) 
and to surrender such bonds to the Trustee, all in accord- 
ance with the sinking fund provisions of its Indenture. 
The Sinking Fund Bonds are to be identical with those 
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which were the subject of the Commission’s order of 

May 7, 1971 (Holding Company Act Release No. 17125) 
and are to be issued on the basis of unfunded net prop- 
erty additions, thus making available for construction and 
other purposes cash which would otherwise be required to 
satisfy the sinking fund requirement or to purchase bonds 
for such purpose. The Sinking Fund Bonds will not con- S 
stitute obligations of Mississippi for the payment of 

money. 





The fees and expenses to be paid by Mississippi in con- 
nection with the proposed issuance and sale of the New 
Bonds are estimated at $75,293, including $6,000 service 
charges, at cost, of Southern Services, Inc., the system 
service company, and counsel fees of $14,000. The fees 
of counsel for the underwriters, to be paid by the suc- 
cessful bidders, are estimated at $10,000. 


No State commission and no Federal commission, other 
than this Commission, has jurisdiction over the proposed 
transactions. 


Due notice of the filing of said declaration has been given 
in the manner prescribed in Rule 23 under the Act (Hold- 
ing Company Act Release No. 17927), and no hearing 
has been requested of or ordered by the Commission. 
Upon the basis of the facts in the record, it is hereby 
found that the applicable standards of the Act and the 
rules thereunder are satisfied and that no adverse findings 
are necessary; and that it is appropriate in the public 
interest and in the interest of investors and consumers 
that said declaration, as amended, be permitted to be- 
come effective. 


IT 1S ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder, that said declaration, as 
amended, be, and it hereby is, permitted to become effec- 
tive forthwith, subject to the terms and conditions pre- 
scribed in Rules 24 and 50 promulgated under the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 17956/May 7, 1973 


In the Matter of 


JERSEY CENTRAL POWER & LIGHT COMPANY 
Morristown, New Jersey 

(70-5100) 

SUPPLEMENTAL ORDER AUTHORIZING ISSUE AND a 
SALE OF SHORT-TERM PROMISSORY NOTES 








Jersey Central Power & Light Company (“JCP&L’’), an 
electric utility subsidiary company of General Public Util- 
ities Corporation, a registered holding company, has filed 
with this Commission a post-effective amendment to its 
declaration in this proceeding pursuant to Sections 6(a) 
and 7 of the Public Utility Holding Company Act of 
1935 (“Act’’) regarding the following proposed trans- 
actions. 


By order dated November 19, 1971 (Holding Company 
Act Release No. 17360), the Commission authorized 
JCP&L to issue and sell, from time to time prior to 

June 30, 1973, to a group of banks its short-term promis- 
sory notes, each of which matures not later than nine 
months from the date of issue, is prepayable at any time 
without premium, and bears interest at the prime rate in 
effect for commercial borrowings at the date of issue of 
the note at the bank from which such borrowing is made. 
The aggregate principal amount of such notes to be out- 
standing at any one time is not to exceed $66,000,000. 
JCP&L now proposes that the period for issuing said 
notes to banks be extended to December 31, 1973. In all 
other respects the transactions remain unchanged. 


Although no commitments or agreements for such bor- 
rowings have been made, JCP&L expects that, as and to 
the extent that its cash needs require, borrowings will con 
tinue to be effected from among a group of 30 banks, 
consisting of 4 New York City banks ($24,900,000 maxi- 
mum to be borrowed) and 26 New Jersey banks 
($41,100,000 maximum to be borrowed). 


JCP&L contemplates that the banks will require com- 
pensating balances equal to 10% of the lines of credit or 
20% of amounts actually borrowed, whichever is higher. 
Assuming a prime rate of 6-3/4% and upon the further 
assumption that the compensating balances will equal 20% 
of the aggregate borrowings for which extension of author- 
ity is being sought, the effective rate of interest to be 

paid by JCP&L will be 8.44%. 


JCP&L is utilizing the proceeds of the proposed borrow- 
ings for financing its business as a public-utility company, 
including provisions for construction expenditures, the 
repayment of other short-term borrowings, and the tem- 
porary reimbursement of its treasury for construction ex- 
penditures provided therefrom. 


Fees and expenses to be incurred in connection with the 
post-effective amendment are estimated at $1,500. No 
State commission and no Federal commission, other than 
this Commission, has jurisdiction over the proposed trans- 
actions; however, approval by the Board of Public Utility 
Commissioners of the State of New Jersey will be required 
for a renewal, extension, or replacement of any notes 
issued by JCP&L, if, as a result thereof, the loan evidenced 
thereby is not repaid within twelve months of the original 
date of the note or notes. 


Upon the basis of the facts in the record, it is hereby 


found that the applicable standards of the Act and the 
rules thereunder are satisfied and that no adverse findings 
are necessary; and that it is appropriate in the public 
interest and in the interest of investors and consumers 
that said declaration, as now amended, be permitted to 
become effective: 


IT IS ORDERED, pursuant to the applicable provisions 
of the Act and rules thereunder, that said declaration, as 
now amended, be, and it hereby is, permitted to become 
effective forthwith, subject to the terms and conditions 
prescribed in Rule 24 promulgated under the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 17957/May 7, 1973 


Admin. Proc. File No. 3-4240 
In the Matter of 


THE COLUMBIA GAS SYSTEM, INC. 
Wilmington, Delaware 
(70-5324) 


ORDER AUTHORIZING ISSUE AND SALE OF 
DEBENTURES AT COMPETITIVE BIDDING 


The Columbia Gas System, Inc. (‘‘Columbia’’), a regis- 
tered holding company, has filed a declaration and amend- 
ments thereto, with this Commission pursuant to Sections 
6(a) and 7 of the Public Utility Holding Company Act of 
1935 (‘‘Act’’) and Rule 50 promulgated thereunder regard- 
ing the following proposed transaction. 


Columbia proposes to issue and sell, subject to the com- 
petitive bidding requirements of Rule 50 under the Act, 
$50,000,000 principal amount of ___—% Debentures, 
Series due May 1998. The interest rate of the debentures 
(which shall be a multiple of 1/8 of 1%) and the price, 
exclusive of accrued interest, to be paid to Columbia 
(which shall be not less than 98-1/2% nor more than 
101-1/2% of the principal amount thereof), will be de- 
termined by the competitive bidding. The debentures will 
be issued under an Indenture between Columbia and 
Morgan Guaranty Trust Company of New York, Trustee, 
dated as of June 1, 1961, as heretofore supplemented by 
various indentures and as to be further supplemented by 
a Twenty-first Supplemental Indenture dated as of May 
1, 1973. 


The supplemental indenture will prohibit redemption of 
any of the debentures prior to May 1, 1978, directly or 
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indirectly, with borrowed funds, or in anticipation of 
funds to be borrowed, having an effective annual interest 
cost to Columbia of less than the effective annual interest 
cost of the debentures to Columbia. The proposed de- 
bentures will be subject to a sinking fund providing for 
retirement of $35,000,000 (70%) thereof prior to maturi- 
ty through annual payments of $1,750,000 commencing 
in 1978. 


The net proceeds from the sale of the debentures will! be 
added to the general funds of Columbia and, together 
with other funds then available and funds thereafter to 
be generated from operations, will be used by Columbia 
to finance, among other things, the 1973 capital expendi- 
tures program of Columbia's subsidiary companies, which 
involves expenditures of approximately $225,000,000. 


The capital expenditures program involves additions and 
improvements to the properties of the Coiumbia System 
necessary to explore for, to produce, receive, transport, 
store and distribute the quantities of gas required by the 
System’s customers. Columbia estimates that additional 
long-term financing of up to $40,000,000 will be required 
in 1973 to complete this program. Such additional financ- 
ing, to the extent necessary, will be the subject of future 
filings with this Commission. 


The record is incomplete with regard to the fees and ex- 
penses incurred in connection with the proposed trans- 
actions. 


No State or Federal commission, other than this Commis- 
sion, has jurisdiction over the proposed transaction. 


Due notice of the filing of said declaration has been given 
in the manner prescribed in Rule 23 promulgated under 
the Act (Holding Company Act Release No. 17925), and 
no hearing has been requested of or ordered by the Com- 
mission. Upon the basis of the facts in the record, it is 
hereby found that the applicable standards of the Act and 
the rules thereunder are satisfied and that no adverse find- 
ings are necessary; and that it is appropriate in the public 
interest and in the interest of investors and consumers 
that said declaration, as amended, be permitted to become 
effective: 


1T 1S ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder, that said declaration, as 
amended, be, and it hereby is, permitted to become effec- 
tive forthwith, subject to the terms and conditions pre- 
scribed in Rules 24 and 50 promulgated under the Act. 


IT 1S FURTHER ORDERED that jurisdiction be, and it 
hereby is, reserved with respect to the fees and expenses 
incurred or to be incurred in connection with the pro- 
posed transactions. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 
Ronald F. Hunt 
Secretary 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 17958/May 10, 1973 





Admin. Proc. File No. 3-4102 
In the Matter of 


MIDDLE SOUTH UTILITIES, INC. 7 
New York, New York 

ARKANSAS POWER & LIGHT COMPANY 

Little Rock, Arkansas ’ 
(70-5326) 


ORDER AUTHORIZING ISSUE AND SALE OF NOTES 
BY HOLDING COMPANY TO BANKS AND INTRA- 
SYSTEM ISSUE AND SALE OF COMMON STOCK 


Middle South Utilities, Inc. (‘Middle South’), a registered 
holding company, and Arkansas Power & Light Company 
(“Arkansas”), a public-utility subsidiary company of Mid- 
die South, have filed with this Commission an application- 
declaration and an amendment thereto pursuant to Sec- 
tions 6(a), 6(b), 7, 9(a), 10 and 12(f) of the Public Util- 
ity Holding Company Act of 1935 (‘‘Act’’), and Rule 43 
promulgated thereunder as regards the following trans- 
actions. 


Middle South proposes to issue and sell its unsecured 
promissory notes, in an aggregate principal amount of 
$20,000,000, to New York commercial banks, namely, 
Chase Manhattan Bank N. A. ($10,000,000) and Manu- 
facturers’ Hanover Trust Company of New York 
($10,000,000). 


The proposed notes will be payable not more than nine 
months from the date of issuance, will bear interest on 
the unpaid principal amount thereof at a rate per annum 
equal to the commercial loan rate of the individual bank 
from time to time in effect on borrowings having a 90- 
day maturity (“the prime rate’’) to responsible and sub- 
stantial corporate borrowers, and will, at the option of 
Middle South, be prepayable at any time, in whole or in 
part without premium. 


Unless prepaid, the notes will be repaid at maturity out 
of funds available to Middle South from its business or 
derived from the issuance and sale of similar short-term 
securities, subject to further regulatory approval, if neces- 
sary. Middle South maintains working balances at these 
banks, of which an amount equai to ten percent of the 
outstanding balance of such notes may be d2emed to be 
compensating balances. Such 10% compensating balance 
requirement results in an effective cost of borrowing of 
7.50% per annum, assuming a 6-3/4% prime rate. 


Middle South proposes to use the proceeds of the borrow- 
ings to purchase additional shares of common stock of 


Arkansas as described below. 


Arkansas proposes to issue and sell to Middle South (the 








holder of all of the issued and outstanding shares of 
Arkansas’ common stock, $12.50 par value), and Middle 
South proposes to acquire at the par value thereof, 
1,600,000 additional shares of Arkansas’ authorized but 
unissued common stock aggregating $20,000,000 in par 
value. Upon completion of the proposed transaction, 
Arkansas will have outstanding 17,790,000 shares of com- 
mon stock, $12.50 par value, having an aggregate par 
value on its books of $222,375,000. Arkansas proposes to 
use the net proceeds from the sale of the additional com- 
mon stock for the payment of bank loans and commercial 
paper indebtedness made or incurred for the temporary 
financing of Arkansas’ construction program. Arkansas 
estimates that its construction program for 1973 will re- 
sult in expenditures of approximately $170,600,000. 


The sale of the additional common stock by Arkansas has 
been expressly authorized by the Arkansas Public Service 
Commission and by the Tennessee Public Service Commis- 
sion. No other State commission and no Federal commis- 
sion, other than this Commission, has jurisdiction over the 
proposed transactions. 


Due notice. of the filing of said application-declaration has 
been given in the manner prescribed in Rule 23 promul- 
gated under the (Holding Company Act Release No. 
17932), and no hearing has been requested of or ordered 
by the Commission. Upon the basis of the facts in the 
record, it is hereby found that the applicable standards 

of the Act and the rules thereunder are satisfied and that 
no adverse findings are necessary; and that it is appropri- 
ate in the public interest and in the interest of investors 
and consumers that said application-declaration, as amend- 
ed, be granted and permitted to become effective: 


IT IS ORDERED, pursuant to the applicable provisions of 


the Act and rules thereunder, that said application-declara- 


tion, as amended, be, and it hereby is, granted and per- 
mitted to become effective forthwith, subject to the 
terms and conditions prescribed in Rule 24 promulgated 
under the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 17959/May 8, 1973 


In the Matter of 

CONSOLIDATED NATURAL GAS COMPANY 
30 Rockefeller Plaza 

New York, New York 10020 


CNG DEVELOPMENT COMPANY, LTD. 


CNG PRODUCING COMPANY 

CONSOLIDATED NATURAL GAS SERVICE 
COMPANY, INC. 

CONSOLIDATED SYSTEM LNG COMPANY 

CONSOLIDATED GAS SUPPLY CORPORATION 

THE EAST OHIO GAS COMPANY 

THE PEOPLES NATURAL GAS COMPANY 

THE RIVER GAS COMPANY 

WEST OHIG GAS COMPANY 

(70-5334) 


NOTICE OF PROPOSED ACQUISITION OF NOTES 
AND CAPITAL STOCK OF SUBSIDIARY COM- 
PANIES, OPEN ACCOUNT ADVANCES TO SUB- 
SIDIARY COMPANIES, AND ISSUE AND SALE OF 
COMMERCIAL PAPER AND SHORT-TERM NOTES 
TO BANKS 


NOTICE IS HEREBY GIVEN that Consolidated Natural 
Gas Company (“Consolidated’’), a registered holding com- 
pany, and its subsidiary companies, CNG Development 
Company, Ltd. (“CNG, Ltd.””), CNG Producing Company 
(“CNG Company”), Consolidated Natural Gas Service 
Company, Inc. (“Service Company’’), Consolidated Sys- 
tem LNG Company (“LNG Company”), Consolidated Gas 
Supp!y Corporation (“Gas Supply’), The East Ohio Gas 
Company (‘East Ohio’), The Peoples Natural Gas Com- 
pany (‘Peoples’), The River Gas Company (“River’’), and 
West Ohio Gas Company (‘West Ohio”), have filed an 
application-declaration, and an amendment thereto, with 
this Commission pursuant to the Public Utility Holding 
Company Act of 1935 (“Act’’), designating Sections 6(a), 
6(b), 7, 9(a), 10, 12(b), and 12(f) of the Act and Rules 
43, 45 and 50(a)(2) promulgated thereunder as variously 
applicable to the proposed transactions. All interested per- 
sons are referred to the application-declaration, as amend- 
ed, which is summarized below, for a complete statement 
of the proposed transactions. 


Consolidated proposes, from time to time during 1973, to 
make loans aggregating up to $53,000,000 to the subsidi- 
ary companies in the amounts set forth in the table be- 
low, for the purpose of financing 1973 capital expendi- 
tures presently totaling $167,000,000. The proposed loans 
will be evidenced by non-negotiable long-term notes to be 
issued by the respective subsidiary companies and acquired 
by Consolidated. The notes will be dated as of the date of 
issuance, will bear an interest rate substantially equal to 
the effective cost of money to Consolidated in respect of 
its prospective issuance and sale of $50,000,000 principal 
amount of debentures, and will be payable from 1978 
through 1998 in amounts paralleling the sinking fund and 
maturity terms of the said debentures (See Holding Com- 
pany Act Release No. 17942, April 26, 1973), with the 
exception of the notes of Service Company which mature 
in 1998 and are prepayable at any time without penalty. 


Consolidated also proposes to issue and sell up to 
$55,000,000 of short-term notes to a group of 43 banks 
during 1973. Such notes will bear interest at the prime 
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commercial rate in effect from time to time at The Chase 
Manhattan Bank (N.A.) with changes in the interest rate 
becoming effective on the business day following any 
change at said bank. Prepayments may be made in whole 
or in part, from time to time, upon five days’ notice, 
without penalty or premium. There will be no closing or 
related charges or commitment fee with respect to the 
obtaining of such bank loans. The notes will mature not 
more than twelve months from the date of the first 
borrowing. 


No compensating balance requirements are imposed be- 
cause of the level of bank deposits regularly maintained 
by the Consolidated companies, which amounted to 
approximately $25,400,000 as of March 31, 1973. Based 
on generally prevailing requirernents, compensating bal- 
ances on outstanding long-term bank loans and on short- 
term bank lines of credit used by and available to Con- 
solidated, if imposed, would have been $15,760,000 as of 
that date. 


Consolidated proposes to use the proceeds from said bank 
borrowings to make open account advances to its subsidi- 
ary companies aggregating up to $55,000,000 for gas 
storage inventories, payable as gas is withdrawn and sold 
during the 1973-74 heating season. The advances to sub- 
siaiary companies will bear interest at the same rate as 
the related bank borrowings by Consolidated and will be 
made in amounts as set forth in the table below. Also 
shown on the following table are open-account advances 
which Consolidated proposes to make to the subsidiary 
companies for working capital requirements from part of 
the proceeds of Consolidated’s proposed sale (hereinafter 
more fully described) of $50,060,000 of commercial 
paper and/or borrowings from a bank. These advances 
will be repaid not more than one year from the date of 
the first advance to each subsidiary with interest at sub- 
stantially the same effective rate as incurred by Con- 
solidated on the said commercial paper sale and/or bank 
borrowing. Of the $37,600,000 of open account advances 
proposed for Gas Supply, $26,000,000 would be used by 
it to purchase capital stock of CNG — the acquisition of 
which shares is the subject of a pending proceeding before 
this Commission. Open account advances so used to 
acquire CNG Company would be repaid through the issu- 
ance by Gas Supply of 260,000 shares of its capital stock, 
$100 par value pursuant to a post-effective amendment 
hereto. 


Advances for 
Seasonal In- Advances 
crease in Gas for working 
Subsidiary Long-Term Storage Inven- Capital Re- 
Company Notes tories quirements 
LNG Co. $ 6,500,000 -- *-- 
Gas Supply 18,000,000 $30,500,000 $37,600,000 
East Ohio 16,100,000 16,000,000 5,400,000 
Peoples 11,400,000 8,500,000 3,000,000 
Service Co. 900,000 --- --- 
River 100,000 --- --- 
Total $53,000,000 $55,000,000 $46,000,000 
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Consolidated further proposes to acquire, and the subsidi- 
ary companies set forth below propose to issue and sell 
to Consolidated, from time to time during 1973, capital 
stock up to the following amounts at the par value 





thereof: 
Number Aggregate s 
Subsidiary of Shares Par Value 
CNG Ltd. 33,000 $ 3,300,000 
($100 Par 7 
Canadian) 
Gas Supply 65,000 6,500,000 
($100 Par) 
LNG Company 45,000 4,500,000 
($100 Par) 
East Ohio 110,000 5,500,000 
($50 Par) 
Peoples 21,000 2,100,000 
($100 Par) 
Total $21,900,000 


The proceeds derived from the proposed sale of stock will 
be used for capital expenditures. Consolidated will use 
internal cash sources for the funds required to purchase 
such stock. 


As indicated above, Consolidated proposes to issue and 
sell commercial paper, in the form of short-term promis- 
sory notes payable to bearer, in the aggregate face amount 
not to exceed $50,000,000 outstanding at any one time 
to a dealer in commercial paper from time to time up to 
May 15, 1974. The commercial paper will have varying 
maturities of not more than 270 days after the date of 
issue and will be issued and sold in varying denominations 
of not less than $50,000 and not more than $1,000,000 
directly to the dealer at a discount which will not be in 
excess of the discount rate per annum prevailing at the 
date of issuance for commercial paper of comparable 
quality and like maturities. Consolidated proposes to sell 
commercial paper only so long as the discount rate or the 
effective interest cost for such commercial paper does not 
exceed the equivalent cost of borrowings from commer- 
cial banks on the date of sale. 


No commission or fee will be payable by Consolidated in 
connection with the issue and sale of such commercial 
paper notes. The dealer, as principal, will reoffer such 
notes at a discount not to exceed one-eighth of one per- 
cent per annum less than the prevailing discount rate to 
Consolidated. Such notes will be reoffered to not more 
than 200 identified and designated customers in a list 
(non-public) prepared in advance by the dealer. It is 
anticipated that the commercial paper will be held by 
customers to maturity; however, if any commercial paper 
is repurchased by the dealer pursuant to repurchase agree- 
ment, such paper will be reoffered to others in the group 
of 200 customers. The issue and sale of commercial paper 
is to provide up to $46 million for the making of working 








capital advances to subsidiary companies as indicated 
above, and up to $4 million for working capital require- 
ments of Consolidated. 


Consolidated proposes, to the extent that it becomes 
impracticable to issue commercial paper, to borrow, re- 
pay, and reborrow from The Chase Manhattan Bank, from 
time to time up to May 15, 1974, an aggregate principal 
amount not to exceed $30,000,000 outstanding at any 
one time, at the prime commercial rate of interest in 
effect on the date of each borrowing, upon the promis- 
sory note or notes of Consolidated having a maturity date 
not more than 90 days from the date of each borrowinc 
and with the right of prepayment in whole or in part at 
any time or from time to time without prior notice and 
without premium. The amount of commercial paper note 
and notes payable to commercial banks will not collec 
tively exceed $50,000,000 outstanding at any one time 
There will be no closing or related charges with respect to 
the obtaining of such bank loans. 


Consolidated requests that, for the period commencing 
upon the date of the granting of this application-declara- 
tion and ending May 15, 1974 an exemption be allowed 
from the provisions of Section 6(a) of the Act, pursuant 
to the first sentence of Section 6(b), relating to the issue 
and sale of short-term notes, by increasing the 5% limita- 
tion contained in condition (3) thereof to a maximum of 
8%, in order to permit Consolidated to have outstanding 
at any one time up to $50,000,000 principal amount of 
short-term notes during such period. 


Consolidated requests exception from the competitive 
bidding requirements of Rule 50 with respect to the com- 
mercial paper, stating that such commercial! paper will 
have maturities of nine months or less, that current rates 
for commercial paper for prime borrowers, such as Con- 
solidated, are published daily in financial publications, 
and that it is not practical to invite competitive bids for 
commercial paper. Consolidated also proposes that the 
Rule 24 certificates of notification regarding the issue and 
sale of the commercial paper and the subsidiary company 
financing be filed on a quarterly basis. 


The application-declaration states that the Public Service 


Commission of West Virginia has jurisdiction over the pro- 


posed long-term borrowings of Gas Supply and that the 
Public Utilities Commission of Ohio has jurisdiction over 
the long-term borrowings proposed by East Ohio, River, 
and West Ohio. It is further stated that the Pennsylvania 
Public Utility Commission has jurisdiction over the long- 
term borrowings proposed by Peoples and that no other 
State commission and no Federal commission, other than 
this Commission, has jurisdiction over the proposed trans- 
actions. The fees and expenses to be incurred in connec- 
tion with the proposed transactions are estimated to not 
exceed $9,000, including $6,250 for Service Company 
charges, at cost. All of such fees and expenses are to be 
paid by Consolidated. 


NOTICE iS FURTHER GIVEN that any interested person 
may, not later than June 2, 1973, request in writing that 
a hearing be held in respect of such matter, stating the 
nature of his interest, the reasons for such request, and the 
issues of fact or law raised by said application-declaration 
which he desires to controvert; or he may request that he 
be notified should the Commission order a hearing there- 
on. Any such request should be addressed: Secretary, 
Securities and Exchange Commission, Washington, D.C. 
20549. A copy of such request should be served personal- 
ly or by mail (air mail if the person being served is located 
more than 500 miles from the point of mailing) upon the 
applicants-declarants at the above-stated address, and 
proof of Service (by affidavit or, in case of an attorney- 
at-law, by certificate) should be fijed with the request. At 
any time after said date, the application-declaration, as 
filed or as it may be amended, may be-granted and per- 
mitted to become effective as Dro vided in Rule 23 of the 
General Rules and Regulation Promulgated under the 
Act, or the Commission may grant exemption from such 
rules as provided in Rules 20(a) and 100 thereof or take 
such other action as it may deem appropriate. Persons 
who request a hearing or advice as to whether a hearing 
is ordered will receive notice of further developments in 
this matter, including the date of the hearing (if ordered) 
and any postponements thereof. 


For the Commission, by the Division of Corporate Regu- 
latioh, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 17960/May 9, 1973 


Admin. Proc. File No. 3-4245 
In the Matter of 


NATIONAL FUEL GAS COMPANY 
New York, New York 


IROQUOIS GAS CORPORATION 
PENNSYLVANIA GAS COMPANY 
UNITED NATURAL GAS COMPANY 
(70-5327) 


ORDER AUTHORIZING ISSUE AND SALE OF NOTES 
TO BANKS BY HOLDING COMPANY AND BY SUB- 
SIDIARIES AND RELATED INTRA-SYSTEM 
TRANSACTIONS 


National Fuel Gas Company (‘’National’’), a registered 
holding company, and three of its utility subsidiary com- 
panies, Iroquois Gas Corporation (“Iroquois’’), United 
Natural Gas Company (‘’United’’), and Pennsylvania Gas 
Company (‘’Penn’’), have filed an application-declaration 
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with this Commission pursuant to Sections 6(a), 6(b), 7, 
Q(a), 10, 12(b) and 12(f) of the Public Utility Holding 
Company Act of 1935 (“Act’’), and Rules 43 and 45 
promulgated thereunder regarding the following proposed 
transactions. 


National proposes to issue and sell from time to time 
through December 31, 1973, its unsecured promissory 
notes to The Chase Manhattan Bank (National Association) 
(“‘Chase’’) in a maximum aggregate amount of $14,500,000 
to be outstanding at any one time. The notes will mature 
on December 31, 1974, will bear interest payable quarter- 
ly at the prime commercial rate of Chase in effect from 
time to time, and will be prepayable in whole or in part 
without penalty. National states that it has informally 
agreed with Chase to maintain average balances of 20% of 
the average loans outstanding, although its average bal- 
ances maintained for normal operating needs are sub- 
stantially more. Viewed as a “compensating balance’’, the 
20% requirement would result in an effective cost of 
8.44% per annum assuming a 6-3/4% prime rate. National 
currently has no bank indebtedness outstanding, and 

states that it expects to repay the proposed notes through 
the sale of debentures in 1974. 


National proposes to use the proceeds from the sale of its 
notes to Chase to acquire for cash through December 31, 
1973 unsecured promissory notes (‘‘Subsidiary Notes’) in 
the principal amounts of $12,000,000, $2,000,000 and 
$500,000 from Iroquois, United and Penn, respectively. 
The Subsidiary Notes will mature December 31, 1974; 
will bear interest, payable quarterly, at the prime commer- 
cial rate of Chase in effect from time to time; and, after 
payment of all notes of prior maturity, will be prepayable 
by the respective subsidiaries at any time or from time to 
time, in whole or in part, without premium. The net pro- 
ceeds derived from the sale of the Subsidiary Notes will 
be used by the subsidiary companies to make additions 

to utility plant and to increase and replenish working 
capital. The estimated cost of the 1973 plant additions 
for Iroquois, United and Penn is $17,710,000, $7,198,000 
and $3,582,000, respectively. 


Iroquois, United and Penn also propose to issue and sell 
from time to time during 1973, to the banks named be- 
low, unsecured short-term promissory notes in the aggre- 
gate amounts of $8,000,000 for Iroquois, $7,000,000 for 
United and $4,000,000 for Penn. The banks from which 
each subsidiary proposes to borrow, and the maximum 
amount to be outstanding with each bank, are as follows: 


By Iroquois: 
Marine Midland Bank-Western, Buffalo, N.Y. $3,760,000 
Manufacturers & Traders Trust Company, 
Buffalo, N.Y. 3,600,000 
Liberty National Bank & Trust Company, 
Buffalo, N.Y. 640,000 
Total $8,000,000 
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By United: | 
Deposit National Bank, Dubois, Pa. $ 400,000 2 
First Laurel Bank, St. Mary’s, Pa. 600,000 
Emporium Trust Company, Emporium, Pa. 170,000 
First National Bank of Mercer County, 
Greenville, Pa. 200,000 
First Seneca Bank & Trust Company, 4 
Oil City, Pa. 2,000,000 
McDowell National Bank, Sharon, Pa. 850,000 ! 
Northwest Pa. Bank & Trust Company, 
Oil City, Pa. 1,500,000 
Pennsylvania Bank & Trust Company, 
Titusville, Pa. 1,000,000 
Producers Bank & Trust Company, 
Bradford, Pa. 100,000 
Melion National Bank & Trust Co., 
Pittsburgh, Pa. 180,000 
Total $7,000,000 
By Penn: 
Warren Nationa! Bank, Warren, Pa. $ 700,000 
The First National Bank of Pennsylvania, 
Erie, Pa. 1,750,000 
Marine National Bank, Erie, Pa. 700,000 
Marine Midland Chautauqua National Bank, 
Jamestown, N.Y. 500,000 
The Pennsylvania Bank & Trust Company, 
Warren, Pa. 350,000 
Total $4,000,000 


Each of said short-term notes will be dated as of the date of 
issue, will mature not later than nine months thereafter, 
will be prepayable at any time, in whole or in part, without 
penalty, and, in the case of Iroquois and Penn, will bear 
interest at the prime rate of interest in effect at the lending 
bank on the date of issuance. The notes issued and sold by 
United to Mellon National Bank & Trust Company will bear 
interest at the prime commercial rate of interest in effect at 
that bank on the date of issuance; interest on the other 
notes will be at the prime rate in effect at Chase on the 
issuance date. There are no compensating balance require- 
ments, except that in respect of Penn's borrowing from 
Marine National Bank a 20% compensating balance will be 
required, giving an effective interest cost of 8.44% per 
annum assuming a 6-3/4% prime rate. 


The nine-months notes will amount to the following per- 
centages of the principal amount and par value of the sub- 
sidiary companies’ other securities outstanding as of Decem- 
ber 31, 1972: Iroquois, 5.3%; United 1 3.6% and Penn 
15.1%. The proceeds derived from the sale of the short- 
term notes to banks will be used by Iroquois, United and 
Penn to finance the cost of gas purchased and stored under- 
ground for current inventory purposes; it is stated that such ; 
borrowings are expected to be repaid early in 1974 as gas 

is withdrawn from storage and sold. 


a 


The Public Service Commission of New York and the 
Pennsylvania Public Utility Commission have authorized 
the proposed transactions over which they have jurisdiction. 








No other State commission and no Federal commission, 
other than this Commission, has jurisdiction over the pro- 
posed transactions. 


National requests that the Rule 24 certificates of notifica- 
tion regarding the short-term borrowings by the three sub- 
sidiaries be filed on a quarterly basis. 


Due notice of the filing of said application-declaration has 
been given in the manner prescribed in Rule 23 promul- 
gated under the Act (Holding Company Act Release No. 
17929), and no hearing has been requested of or ordered 
by the Commission, Upon the basis of the facts in the rec- 
ord, it is hereby found that the applicable standards of the 
Act and the rules thereunder are satisfied and that no ad- 
verse findings are necessary; and that it is appropriate in 
the public interest and in the interest of investors and con- 
sumers that said application-declaration, be granted and 
permitted to become effective: 


1T 1S ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder, that said application-declara- 
tion, be, and it hereby is, granted and permitted to become 


effective forthwith, subject to the terms and conditions pre- 


scribed in Rule 24 promulgated under the Act, except that 
the time for filing certificates thereunder is extended as 
heretofore indicated. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 
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INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7803/May 7, 1973 


In the Matter of 


AMERICAN PATRIOTS FUND, INC. 
39 Quail Court 

Walnut Creek, Calif. 94596 
(811-2104) 


NOTICE OF FILING OF APPLICATION PURSUANT TO 
SECTION 8(f) OF THE ACT FOR ORDER DECLARING 
THAT APPLICANT HAS CEASED TO BE AN INVEST- 
MENT COMPANY 


NOTICE IS HEREBY GIVEN that American Patriots Fund, 
Inc. (‘‘Applicant’’), a California corporation registered as a 
diversified, open-end management investment company 
under the Investment Company Act of 1940 (“Act’’), has 
filed an application pursuant to Section 8(f) of the Act for 


an order of the Commission declaring that Applicant has 
ceased to be an investment company as defined in the Act. 
All interested persons are referred to the application, as 
amended, on file with the Commission for a statement of 
the representations as set forth therein, which are summar- 
ized below. 


Applicant registered under the Act on August 24, 1970, by 
filing a Form N-8A Notification of Registration. On that 
same date, Applicant filed a Form N-8B-1 Registration 
Statement under the Act together with a Form S-5 Registra- 
tion Statement under the Securities Act of 1933 (1933 
Act’’), which 1933 Act Registration Statement became 
effective on August 30, 1971. 


Applicant states that at a November 1, 1972, meeting of 
its shareholders, the holders of a majority of its outstand- 
ing shares approved the winding up and d ssolution of Ap- 
plicant, and that on November 10, 1972, Applicant filed 
for dissolution under the laws of the State of California. As 
of March 13, 1973, there were two beneficial owners of 
shares of Applicant’s outstanding stock, and no company 
owned more than 10% of said shares. 


No public offering of Applicant's securities is being made 
presently and no such offering is presently proposed for 
the future. 


Section 3(c)(1) of the Act excepts from the definition of 
an investment company any issuer whose outstanding secu- 
rities are beneficially owned by not more than 100 persons, 
and which is not making and does not propose to make a 
public offering of its securities. 


Section 8(f) of the Act provides, in pertinent part, that 
when the Commission, upon application, finds that a regis- 
tered investment company has ceased to be an investment 
company, it shall so declare by order, and upon the taking 
effect of such order the registration of such company shall 
cease to be in effect. 


NOTICE IS HEREBY GIVEN that any interested person 
may, not later than May 29, 1973, at 5:30 p.m., submit to 
the Commission in writing a request for a hearing on the 
matter accompanied by a statement as to the nature of his 
interest, the reason for such request, and the issues, if any, 
of fact or law proposed to be controverted, or he may re- 
quest that he be notified if the Commission should order a 
hearing thereon. Any such communication should be ad- 
dressed: Secretary, Securities and Exchange Commission, 
Washington, D.C. 20549. A copy of such request shall be 
served personally or by mail (air mail if the person being 
served is located more than 500 miles from the point of 
mailing) upon Applicant at the address stated above. Proof 
of such service (by affidavit, or in case of attorney-at-law, 
by certificate) shall be filed contemporaneously with the 
request. At any time after said date, as provided by Rule 
0-5 of the Rules and Regulations promulgated under the 
Act, an order disposing of the application herein may be 
issued by the Commission upon the basis of the informa- 
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tion stated in such application, unless an order for a hearing 
upon said application shall be issued upon request or upon 
the Commission’s own motion. Persons who request a hear- 
ing, or advice as to whether a hearing is ordered, will receive 
notice of further developments in this matter, including the 
date of the hearing (if ordered) and any postponements 
thereof. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7804/May 7, 1973 


In the Matter of 


F-D CAPITAL FUND 

89 Devonshire Street 

Boston, Massachusetts 02109 
(811-746) 


ORDER PURSUANT TO SECTION 8(f) OF THE ACT 
DECLARING THAT COMPANY HAS CEASED TO BE 
AN INVESTMENT COMPANY 


On April 9, 1973, a notice was issued (Investment Company 
Act Release No. 7757) of an application filed pursuant to 
Section 8(f) of the Investment Company Act of 1940 
(“‘Act’’) for an order declaring that F-D Capital Fund 
(‘‘Applicant’’) has ceased to be an investment company as 
defined in the Act. 


The notice gave interested persons an opportunity to re- 
quest a hearing and stated that an order disposing of the 
application might be issued upon the basis of the informa- 
tion stated therein. No request for a hearing has been filed 
and the Commission has not ordered a hearing. 


The Commission has considered the matter and finds that 
Applicant has ceased to be an investment company. Accord- 
ingly, 


IT IS HEREBY ORDERED, pursui nt to Section 8(f) of the 
Act, that the registration of F-D Capital Fund under the Act 
shai. forthwith cease to be in effect. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7805/May 7, 1973 
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In the Matter of 





WEIS SECURITIES, INC. 

(formerly WEIS, VOISIN & CO., INC.) 
17 Battery Place North 

New York, New York 10004 
(812-3403) ' 


ORDER GRANTING EXEMPTION FROM SECTION 
30(f) OF THE ACT ' 


Weis Securities, Inc. (formerly Weis, Voisin & Co., Inc.) 
(‘Applicant’), has filed an application pursuant to Section 
6(c) of the Investment Company Act of 1940 (‘’Act’’) for 
an order exempting the transactions described therein from 
Section 30(f) of the Act to the extent that such Section 
adopts Section 16(b) of the Securities Exchange Act of 
1934 (the “Exchange Act”’). 


On April 11, 1973, a notice was issued (Investment Com- 
pany Act Release No. 7762) of the filing of the application. 
The notice gave interested persons an opportunity to re- 
quest a hearing and stated that an order disposing of the 
application might be issued upon the basis of the informa- 
tion stated therein unless a hearing should be ordered. No 
request for a hearing has been filed and the Commission has 
not ordered a hearing. 


The matter has been considered and it has been found, on 
the basis of the information stated in the application, that 
the granting of the requested exemption is appropriate in 
the public interest and consistent with the protection of 
investors and the purposes fairly intended by the policy 
and provisions of the Act. 


IT 1S ORDERED, pursuant to Section 6(c) of the Act, that 
the application for exemption from Section 30(f) of the 
Act, to the extent that such Section adopts Section 16(b) 
of the Exchange Act, be, and hereby is, granted, effective 
forthwith. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Re!. No. 7806/May 8, 1973 


Admin. Proc. File No. 3-4265 
In the Matter of ° 
SHIELDS SECURITIES CORPORATION 
44 Wall Street 


New York, New York 10005 
(812-3443) 





ORDER PURSUANT TO SECTION 6(c) OF THE ACT 
GRANTING EXEMPTION FROM SECTION 30(f) OF 
THE ACT 


Shields Securities Corporation (‘Applicant’), a registered 
broker-dealer, in connection with a proposed public offer- 
ing of shares of common stock of Southern States Fund, 
Inc. (‘““Company’’), a registered closed-end non-diversified 
management investment company, has filed an application 
pursuant to Section 6(c) of the Investment Company Act 
of 1940 (“‘Act’’) for an order of the Commission exempting 
Applicant and its co-underwriters from Section 30(f) of the 
Act to the extent that such Section adopts Sections 16(a), 
(b) and (c) of the Securities Exchange Act of 1934 with re- 
spect to their transactions prior to completion of the public 
offering of Company shares. 


On April 16, 1973, a notice was issued (Investment Com- 
pany Act Release No. 7772) of the filing of said applica- 
tion. The notice gave interested persons an opportunity to 
request a hearing and stated that an order disposing of the 
application might be issued upon the basis of the informa- 
tion stated therein unless a hearing should be ordered. No 
request for a hearing has been filed and the Commission has 
not ordered a hearing. 


The matter has been considered and it is found that the 
granting of the requested exemption is necessary or appro- 
priate in the public interest and consistent with the protec- 
tion of investors and the purposes fairly intended by the 
policy and provisions of the Act. 


IT 1S ORDERED, pursuant to Section 6(c) of the Act, that 
the application for exemption from Section 30(f) of the 
Act be, and hereby is, granted, effective forthwith. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7807/May 9, 1973 


Admin. Proc. File No. 3-4248 

In the Matter of 

HOME LIFE SEPARATE ACCOUNT D 
and 


HOME LIFE INSURANCE COMPANY 
253 Broadway 


& New York, New York 10007 


(812-3396) 


ORDER PURSUANT TO SECTION 6(c) OF THE ACT 
GRANTING EXEMPTION FROM SECTION 22(d) OF 
THE ACT 


Home Life Separate Account D (‘‘Account D’’), a unit 
investment trust registered under the Investment Company 
Act of 1940 (“Act’’), and Home Life Insurance Company 
(‘Home Life’’), a mutual life insurance company incorpo- 
rated under the laws of New York {hereinafter called 
“Applicants’’), have filed an application pursuant to Sec- 
tion 6(c) of the Act for an order of the Commission exempt- 
ing Applicants from Section 22(d) of the Act to the extent 
necessary to permit Home Life to eliminate sales loads and 
administrative charges on amounts derived from values 
accumulated under other insurance policies or annuity con- 
tracts previously issued by Home Life, or from death bene- 
fits payable under such previously issued insurance policies 
or annuity contracts, which amounts are used to purchase 
a single payment immediate contract participating in 
Account D. 


On April 10, 1973, a notice was issued (Investment Com- 
pany Act Release No. 7761) of the filing of the application. 
The notice gave interested persons an opportunity to re- 
quest a hearing and stated that an order disposing of the 
matter might be issued on the basis of the information 
stated therein unless a hearing should be ordered. No re- 
quest for a hearing has been filed and the Commission has 
not ordered a hearing. 


The matter having been considered, it is found that the re- 
quested exemption is appropriate in the public interest and 
consistent with the protection of investors and the purposes 
fairly intended by the policy and provisions of the Act. 


1T 1S ORDERED, pursuant to Section 6(c) of the Act, that 
the application for the aforementioned exemption from 
Section 22(d) of the Act be, and hereby is, granted, effec- 
tive forthwith. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegaied authority. 


Ronald F. Hunt 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7808/May 9, 1973 


Admin. Proc. File No. 3-4244 
In the Matter of 

THE DIKEWOOD FUND, INC. 
1420 Carlisle, N.E. 


Alburquerque, New Mexico 


(811-1572) 
SEC DOCKET/17 





ORDER PURSUANT TO SECTION 8(f) OF THE ACT 
DECLARING THAT COMPANY HAS CEASED TO BE 
AN INVESTMENT COMPANY 


On April 10, 1973, a notice was issued (Investment Com- 
pany Act Release No. 7760), of an application filed pur- 
suant to Section 8(f) of the Investment Company Act of 
1940 (“Act’’) for an order of the Commission declaring 
that The Dikewood Fund, Inc. (‘‘Fund’’) has ceased to be 
an investment company as defined in the Act. 


The notice gave interested persons an opportunity to re- 
quest a hearing and stated that an order disposing of the 
application might be issued upon the basis of the informa- 
tion stated in the application. No request for a hearing has 
been filed and the Commission has not ordered a hearing. 


The Commission has considered the matter and finds that 
Fund has ceased to be an investment company. Accord- 
ingly, 


IT 1S HEREBY ORDERED, pursuant to Section 8(f) of the 
Act, that the registration of The Dikewood Fund, Inc. 
under the Act shall forthwith cease to be in effect. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7809/May 8, 1973 


In the Matter of 


DEAN WITTER & CO. INCORPORATED 
14 Wall Street 
New York, New York 10005 


and 


OVERLAND INCOME SECURITIES, INC. 
530 Commercial Street 

San Francisco, California 94111 
(812-3445) 


NOTICE OF FILING OF APPLICATION PURSUANT 
TO SECTION 6(c) OF THE ACT FOR AN ORDER OF 
EXEMPTION FROM SECTION 30(f) OF THE ACT 


NOTICE IS HEREBY GIVEN that Dean Witter & Co. 
Incorporated, a registered broker-dealer corporation with 
its principal office at 14 Wall Street, New York, New 
York 10005 (“Witter’’), in connection with a proposed 
public offering of shares of Common Stock of Overland 
Income Securities, Inc. (the ‘“‘Company”’), registered under 
the Investment Company Act of 1940 (the ‘‘Act’’) as a 
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closed-end diversified management investment company, 
has filed an application pursuant to Section 6(c) of the 
Act for an order of the Commission exempting Witter 
and any other underwriters or dealers from Section 30(f) 
of the Act to the extent that such Section adopts Section 
16 of the Securities Exchange Act of 1934 (the ‘Exchange 
Act’’) with respect to their transactions incidental to the 
distribution of Company shares. All interested persons are 
referred to the Application on file with the Commission 
for a statement of the representations therein, which are 
summarized below. 


Witter, E. F. Hutton & Company, Inc. (One Battery Park 
Plaza, New York, New York 10004), Kidder, Peabody & 
Co. Incorporated (10 Hanover Square, New York, New 
York 10005), Paine, Webber, Jackson & Curtis Incorpo- 
rated (140 Broadway, New York, New York 10005) and 
White, Weld & Co. Incorporated (One Liberty Plaza, New 
York, New York 10005) are the prospective representa- 
tives (the “‘Representatives”) of a group of underwriters 
(the Underwriters”) being formed in connection with the 
above public offering. The Underwriters may in turn sell 
some of the Company’s shares to a group of selling deal- 
ers (the “‘Dealers’’). 


Shares of the Company’s common stock are to be pur- 
chased by the Underwriters pursuant to an Underwriting 
Agreement (the ‘Underwriting Agreement’’) to be entered 
into between the Underwriters, represented by the Repre- 
sentatives, and the Company. It is also contemplated that 
one or more Dealers will offer and sell certain of the 
shares. It is intended that the several Underwriters and 
the Dealers will make a public offering of all of the Com- 
pany’s shares which such Underwriters are to purchase 
under the Underwriting Agreement and which the Dealers 
will purchase from the Underwriters pursuant to Selling 
Agreements at the prices therein specified, as soon on or 
after the effective date of the Company’s Registration 
Statement on Form S-4 (the “‘Registration Statement’’) as 
the Representatives deem advisable, and such shares are 
initially to be offered to the public at a per share public 
offering price and subject to underwriting commissions to 
be specified in the prospectus incorporated in the Regis- 
tration Statement (the ‘’Prospectus’’) at the time the Reg- 
istration Statement becomes effective under the Securities 
Act of 1933, as amended. Although 4,400,000 shares have 
been included for registration in the Registration State- 
ment, the actual number of shares which may be the sub- 
ject of the proposed public offering, may vary depending 
upon market conditions and the exercise of an overallot- 
ment option granted to the Underwriters. 


The application states that it is possible that the under- 

writing commitment of any one or more of the Under- 

writers, including each of the Representatives, and the sell- + 
ing commitment of one or more of the Dealers, will ex- 

ceed 10% of the aggregate number of shares of the Com- 

pany’s common stock to be outstanding after the an 

by the several Underwriters pursuant to the Underwriting 
Agreement or upon the completion of the initial public 








offering or at some interim time. Since Section 30(f) of 
the Act subjects every person who is directly or indirectly 
the beneficial owner of more than 10% of any class of 
outstanding securities of the Company to the same duties 
and liabilities as those imposed by Section 16 of the Ex- 
change Act with respect to the transactions in the securi- 
ties of the Company, such Underwriter or Underwriters or 
Dealer or Dealers would become subject to the filing re- 
quirements of Section 16(a) of the Exchange Act and, 
upon resale of the shares purchased by them to their cus- 
tomers, subject to the obligations imposed by Section 
16(b) of the Exchange Act. 


Rule 16b-2 under the Exchange Act exempts certain 
transactions in connection with a distribution of securities 
from the operation of Section 16(b) thereof. The anplica- 
tion states that the purpose of the purchase of the shares 
by the Underwriters and the Dealers will be for resale in 
connection with a distribution of a substantial block of 
securities within the purpose and spirit of Rule 16b-2 un- 
der the Exchange Act. 


The application further states that it is possible that one 
or more of the Underwriters or Dealers, through their par- 
ticipation in the distribution of the Company’s shares, 
may not be exempted from Section 16(b) of the Exchange 
Act by the operation of Rule 16b-2 thereunder. They 
may fail to meet the requirement stated in Rule 16b-2(a) 
(3) that the aggregate participation of persons not within 
the purview of Section 16(b) of the Exchange Act be at 
least equal to the participation of persons receiving the 
exemption under Rule 16b-2 since it is possible that one 
or more of the Underwriters or Dealers who, pursuant to 
the Underwriting Agreement, will purchase more than 
10% of the shares of the Company may be obligated to 
purchase more than 50% of the shares of the Company 
being offered. 


In addition to purchases of shares from the Company and 
sales of shares to customers, there may be the usual trans- 
actions of purchase or sale incident to a distribution such 
as stabilizing purchases, purchases to cover overallotments 
or other short positions created in connection with such 

distribution, and sales of shares purchased in stabilization. 


The application states that there is no inside information 
in existence since the Company, prior to the initial distri- 
bution of the shares, will have no assets other than cash 
or business of any sort, and all material facts with respect 
to the Company will be set forth in the Prospectus pur- 
suant to which the shares will be offered and sold. No 
director or officer of the Representatives is a director or 
officer of either the Company, the Company’s Adviser or 
the Adviser’s parent, Wells Fargo & Company, and Witter 
does not anticipate that any partner, director or officer of 
any other underwriter or Dealer which may participate in 
the offering, will be a director or officer of the Company, 
the Adviser or Wells Fargo & Company. 


* Witter submits that the requested exemption from the pro- 


visions of Section 30(f) of the Act is necessary and appro- 
priate in the public interest and consistent with the protec- 
tion of investors and the purposes fairly intended by the 
policy and provisions of the Act. Witter further contends 
that the transactions sought to be exempted cannot lend 
themselves to the practices which Section 16 of the Ex- 
change Act and Section 30(f) of the Act were enacted to 
prevent. 


Section 6(c) of the Act authorizes the Commission to 
exempt any person, security or transaction or any class or 
classes of persons, securities, or transactions from the pro- 
visions of the Act and Rules and Regulations promulgated 
thereunder if and to the extent that such exemption is 
necessary or appropriate in the public interest and con- 
sistent with the protection of investors and the purposes 
fairly intended by the policy and provisions of the Act. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than May 23, 1973, at 5:30 p.m., submit 
to the Commission in writing a request for a hearing on 
this matter accompanied by a statement as to the nature 
of his interest, the reason for such request, and the issues 
of fact or law proposed to be controverted, or he may re- 
quest that he be notified if the Commission shall order a 
hearing thereon. Any such communication should be 
addressed: Secretary, Securities and Exchange Commis- 
sion, Washington, D.C. 20549. A copy of such request 
shall be served personally or by mail (air mail if the per- 
son being served is located more than 500 miles from the 
point of mailing) upon Witter and the Company at the 
addresses stated above. Proof of such service (by affidavit, 
or in case of an attorney-at-law, by certificate) shall be 
filed contemporaneously with the request. At any time 
after said date, as provided by Rule 0-5 of the Rules and 
Regulations promulgated under the Act, an order dispos- 
ing of the application herein may be issued by the Com- 
mission upon the basis of the information stated in said 
application unless an order for a hearing upon said appli- 
cation shall be issued upon request or upon the Commis- 
sion’s own motion. Persons who request a hearing or ad- 
vice as to whether a hearing is ordered will receive notice 
of further developments in this matter, including the date 
of the hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 
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TRANSATLANTIC FUND, INC. 

c/o The Canadian Bank of Commerce Trust Company 
20 Exchange Place 

New York, New York 10005 

(812-3340) 


ORDER PURSUANT TO SECTION 6(c) OF THE ACT 
GRANTING EXEMPTION FROM SECTION 2(a)(19). 


Transatlantic Fund, Inc. (““Applicant’’), a diversified, 
open-end management investment company registered 
under the Investment Company Act of 1940 (‘‘Act’’), has 
filed an application for an order of the Commission pur- 
suant to Section 6(c) of the Act declaring that James H. 
Walker, a director of Applicant, shall not be deemed an 
“interested person” of Applicant as that term is defined 
in Section 2(a)(19) of the Act solely by reason of his 
status as a director of the Equitable Life Assurance 
Society of the United States. 


On April 11, 1973, a notice was issued (Investment Com- 
pany Act Release No. 7763) of the filing of said applica- 
tion. The notice gave interested persons an opportunity to 
request a hearing and stated that an order disposing of 
the application might be issued upon the basis of the 
information stated in the application unless a hearing 
should be ordered. No request for a hearing has been filed 
and the Commission has not ordered a hearing. 


The matter having been considered, it is found that the 
granting of the requested exemption is appropriate in the 
public interest and consistent with the protection of in- 
vestors and the purposes fairly intended by the policy 
and provisions of the Act. 


IT 1S ORDERED, pursuant to Section 6(c) of the Act, 
that the application for exemption is hereby granted, 
effective forthwith. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7811/May 10, 1973 


In the Matter of 


E. |. DU PONT DE NEMOURS AND COMPANY 
Wilmington, Delaware 19898 
(812-3458) 


NOTICE OF FILING OF APPLICATION PURSUANT 
TO SECTION 17(b) OF THE ACT FOR ORDER 
EXEMPTING PROPOSED TRANSACTION FROM 
SECTION 17(a) 
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NOTICE IS HEREBY GIVEN that E. |. du Pont de 
Nemours and Company (‘Applicant’’), a Delaware corpo- 
ration, has filed an application pursuant to Section 17(b) 
of the Investment Company Act of 1940 (“‘Act’’) for an 
order exempting from the provisions of Section 17(a) of 
the Act Applicant’s proposed grant to Desarrollo Quimico 
Industrial, S. A. (‘‘Dequisa’’), a Spanish corporation, of 
an exclusive license to certain Spanish patents and the 
sale of certain related technical information. All interested 
persons are referred to the application on file with the 
Commission for a full statement of the representations 
therein, which are summarized below. 


a 


Christiana Securities Company (‘‘Christiana”), a registered 
closed-end investment company, owns approximately 
28.1% of the outstanding common stock of Applicant, 
which in turn owns 50% of the outstanding common 
stock of Dequisa. Under Section 2(a)(9) of the Act, both 
Applicant and Dequisa are presumed to be controlled by 
Christiana and, under Section 2(a)(3) of the Act, both 
Applicant and Dequisa are also affiliated persons of 
Christiana. The remaining 50% of Dequisa’s outstanding 
common stock is owned by Energia e Industrias Arago- 
nesas, S. A. (‘Eiasa’’), a Spanish corporation. 


Dequisa, a manufacturer of carbamate fungicides, seeks to 
acquire from Applicant an exclusive license to certain 
Spanish patents to engage in the manufacture and sale of 
methylene chloride and chloroform. In consideration for 
the granting of such an exclusive license, Dequisa has 
agreed to issue to Applicant shares of stock of Dequisa 
which are valued by Applicant at approximately $425,000. 
In order to maintain a proportionate share ownership in 
Dequisa, Eiasa will purchase at approximately the same 
point in time as the Dequisa shares are delivered to Ap- 
plicant in exchange for the patent license, an equal num- 
ber of newly issued Dequisa shares for cash in the 
Spanish currency equivalent of $425,000. 


In connection with Dequisa’s preparations to manufacture 
methylene chloride and chloroform, Applicant has also 
agreed to disclose certain related technical information to 
Dequisa on a non-exclusive basis for which Dequisa will 
pay in cash the agreed upon value of such information 
and reimburse certain costs. 


Applicant submits that the proposed transaction was 

negotiated on an arms-length basis and that the terms of 

the proposed transaction, including the consideration to 

be paid and received, are reasonable and fair and do not 

involve overreaching on the part of any person concerned; 

and further that the transaction is consistent with the © 
general purposes of the Act. 


Section 17(a) of the Act prohibits an affiliated person of 4 
registered investment company from purchasing from such 

company or any company controlled by such registered 

investment company any security or other property, with 

certain exceptions, unless the Commission finds, upon 

application under Section 17(b) of the Act, that the terms 








of the proposed transaction are reasonable and fair and 
do not involve overreaching on the part of any person 
concerned and that the proposed transaction is consistent 
with the policy of the registered investment company and 
the general purposes of the Act. 


NOTICE IS FURTHER GIVEN that any interested person 
may, no later than June 4, 1973 at 5:30 p.m., submit to 
the Commission in writing a request for a hearing on the 
matter accompanied by a statement as to the nature of his 
interest, the reason for such request and the issues of fact 
or law proposed to be controverted, or he may request 
that he be notified if the Commission should order a hear- 
ing thereon. Any such communication should be addressed 
Secretary, Securities and Exchange Commission, Washing- 
ton, D.C. 20549. A copy of such request shall be served 
personally or by mail (air mail if the person being served 
is located more than 500 miles from the point of mailing) 
upon Applicant at the address stated above. Proof of such 
service (by affidavit or in case of an attorney-at-law, by 
certificate) shall be filed contemporaneously with the re- 
quest. At any time after said date, as provided by Rule 
0-5 of the Rules and Regulations promulgated under the 
Act, an order disposing of the application herein may be 
issued by the Commission upon the basis of the informa- 
tion stated in said application, unless an order for hearing 
upon said application shall be issued upon request or upon 
the Commission’s own motion. Persons who request a 
hearing, or advice as to whether a hearing is ordered, will 
receive notice of further developments in this matter, in- 
cluding the date of the hearing, (if ordered), and any 
postponements thereof. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7812/May 10, 1973 


Admin. Proc. File No. 3-4252 
In the Matter of 

GROUP SECURITIES, INC. 
One Exchange Plaza 

Jersey City, New Jersey 07302 
and 

ROBERT H. CRAFT 

20 Exchange Place 

New York, New York 10005 


(812-3272) 


ORDER PURSUANT TO SECTION 6(c) OF THE ACT 
GRANTING EXEMPTION FROM SECTION 2(a)(19) 
OF THE ACT 


Group Securities, Inc. (“Company”), an open-end diversi- 
fied management investment company registered under 
the Investment Company Act of 1940 (“‘Act’’), and 
Robert H. Craft (““Craft’’), (hereinafter collectively called 
“Applicants’’), have filed an application pursuant to Sec- 
tion 6(c) of the Act for an order of the Commission 
exempting Craft from the provisions of Section 2(a)(19) 
of the Act insofar as such provisions would make him an 
“interested person” of the Fund by reason of his status 


: as director of the Massachusetts Mutual Life Insurance 


Company, and a director of Mass Mutual Corporate In- 
vestors, Inc., and of Mass Mutual Income Investors, Inc., 
companies affiliated with Mass Mutual. 


On April 11, 1973, a notice was issued (Investment Com- 
pany Act Release No. 7765) of the filing of the applica- 
tion. The notice gave interested persons an opportunity to 
request a hearing and stated that an order disposing of 
the application might be issued upon the basis of the in- 
formation stated in the application unless a hearing 
should be ordered. No request for a hearing has been filed 
and the Commission has not ordered a hearing. 


The matter having been considered, it is found that the 
granting of the requested exemption is appropriate in the 
public iftterest and consistent with the protection of in- 
vestors and the purposes fairly intended by the policy and 
provisions of the Act. 


IT 1S ORDERED, pursuant to Section 6(c) of the Act, 
that the application for exemption be, and is hereby, 
granted, effective forthwith. 


For the Commission, by the Division of Investment Man- 
agement Regulation pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7813/May 11, 1973 


Admin. Proc. File No. 3-4266 
In the Matter of 


KAISER AETNA FUNDING CORPORATION 
The Ordway Building 

2150 Valdez Street 

Oakland, California 94604 

(812-3390) 


ORDER PURSUANT TO SECTION 6(c) OF THE ACT 
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EXEMPTING COMPANY FROM ALL PROVISIONS OF 
THE ACT 


Kaiser Aetna Funding Corporation (‘‘Applicant’’), a Dela- 
ware corporation, has applied for an order of the Com- 
mission pursuant to Section 6(c) of the Investment Com- 
pany Act of 1940 (‘Act’) exempting Applicant from all 
the provisions of the Act. 


Applicant was organized solely for the purpose of facili- 
tating the long-term financing of the real estate activities 
of Kaiser Aetna, a general partnership organized under the 
laws of California (‘‘Partnership’’). The Partnership, which 
owns all of the outstanding voting securities of Applicant, 
has as its partners Aetna Life Insurance Company and 
four subsidiaries of Kaiser Aluminum & Chemical Corpo- 
ration. Applicant proposes to purchase $50,000,000 prin- 
cipal amount of debt securities of the Partnership, and 
proposes to issue and sell to institutional investors its own 
debt securities of like principal amount, maturity, and 
interest to finance the purchase from the Partnership. 


A notice of the filing of said application (Investment Com- 
pany Act Release No. 7774) was issued on April 18, 

1973. The notice gave interested persons an opportunity 
to request a hearing and stated that an order disposing of 
the application might be issued upon the basis of the in- 
formation stated in the application unless a hearing 

should be ordered. No request for a hearing has been filed 
and the Commission has not ordered a hearing. 


The matter has been considered and it has been found that 
the granting of the requested exemption is appropriate in 
the public interest and consistent with the protection of 
investors and the purposes fairly intended by the policy 
and provisions of the Act. 


IT 1S ORDERED, pursuant to Section 6(c) of the Act, 
that Applicant be, and it hereby is, exempt from all pro- 
visions of the Act and the Rules and Regulations there- 
under applicable to an investment company as such, 
effective forthwith, subject to the following conditions: 


That Applicant will: 


(1) file with the Commission, within 120 days after 
the close of each fiscal year of Applicant, commencing 
with the first fiscal year in which it issues and sells debt 
securities: (a) the material required by Items 1.08 (except 
with respect to information relating to persons under 
common control with Applicant), 1.09, 1.10, and 1.11 of 
Form N-1R adopted by the Commission pursuant to Sec- 
tion 30(a) of the Act; and (b) an annual balance sheet, 
income and surplus statement, and schedule of invest- 
ments; 


(2) file with the Commission, within 30 days after the 
happening of the following events, information as to: (a) 
any request to exchange any of its debt securities for 
smaller denominations; and (b) any transfer of such secu- 
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rities, or securities issued in exchange therefore, and the 
name and address of each transferee, to the extent that 
such information shall be available to, or can reasonably 
be obtained by, Applicant; provided, however, that no 
filing shall be required if a request to exchange or a trans- 
fer is made by a bank, or its nominee, which holds such 
securities as trustee or agent, for the purpose of effecting 
transfers among the accounts of such bank and its nom- 
inee; and 


(3) not sell any debt securities (other than secured 
notes to the institutional investors and debt securities to 
Aetna Life Insurance Company and Kaiser Aluminum & 
Chemical Corporation or their wholly-owned subsidiaries, 
as defined in the Act) unless Applicant shall have first 
given written notice to the Commission describing the 
proposed issuance of such additional securities not less 
than 60 days prior to the date of such proposed issuance; 
subject, however, to the right of the Commission, upon 
request of Applicant, to decrease such number of days. 
Applicant further agrees that if the Commission shall, 
after receipt of such written notice, determine that a sub- 
stantial question shall exist as to whether or not the ex- 
emption granted by the order shall continue, and shall 
mail or otherwise give notice to that effect to Applicant 
at its registered office at 100 West Tenth Street, Wilming- 
ton, Delaware, with a copy addressed to the Partnership 
at its office at The Ordway Building, 2150 Valdez Street, 
Oakland, California 94604 (or to such other addresses as 
any recipient may previously have specified in writing to 
the Commission), within 30 days after the receipt by the 
Commission of such written notice from Applicant. Appli- 
cant will not issue such additional securities unless, after 
receipt by Applicant of such notice from the Commission 
and not less than 30 days prior to the issuance of such 
additional securities, Applicant shall mail or otherwise give 
written notice to the Commission stating its intention to 
issue such additional securities, and upon the giving of 
such notice by Applicant, the order hereby requested 
shall be deemed to have been terminated as of the date 
Applicant shall have mailed or otherwise given such 
notice to the Commission. 





For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7814/May 11, 1973 


Admin. Proc. File No. 3-4258 7 


In the Matter of 





KEYSTONE CUSTODIAN FUNDS, INC. AS TRUSTEE 
FOR KEYSTONE CUSTODIAN FUND SERIES S-4 








99 High Street 
Boston, Massachusetts 02104 
(812-3382) 


ORDER PURSUANT 70 SECTION 6(c) OF THE ACT 
EXEMPTING PROPOSED TRANSACTIONS FROM THE 
PROVISIONS OF SECTION 22(d) OF THE ACT AND 
RULE 22c-1 THEREUNDER 


Keystone Custodian Funds, Inc. (‘Keystone’) as Trustee 
for Keystone Custodian Fund Series S-4 (‘Fund’), regis- 
tered as a diversified, open-end management investment 
company under the Investment Company Act of 1940 
(‘Act’), has filed an application pursuant to Section 6(c) 
of the Act for an exemption from Section 22(d) of the 
Act and Rule 22c-1 thereunder to permit a public offer- 
ing of Fund shares in Japan to Japanese and other non- 
United States nationals in an initial block offering at a 
price based on a previously determined net asset value 
plus sales charges that are different than those described 
in Fund’s prospectus that is used in the United States, 
and subsequently, in a continuous offering, at prices 
based on next computed net asset values plus such dif- 
ferent sales charges which shall be in accordance with 
Japanese law and regulations. 


On April 13, 1973, a notice was issued (Investment Com- 
pany Act Release No. 7770) of the filing of said applica- 
tion. The notice gave interested persons an opportunity 
to request a hearing and stated that an order disposing of 
the application might be issued upon the basis of the in- 
formation stated therein unless a hearing should be 
ordered. No request for a hearing has been filed, and the 
Commission has not ordered a hearing. 


The Commission has considered the matter and has found 
that the granting of the requested exemption is necessary 
or appropriate in the public interest and consistent with 
the protection of investors and the purposes fairly in- 
tended by the policy and provisions of the Act. 


IT 1S ORDERED, pursuant to Section 6(c) of the Act, 
that the application for exemption from the provisions of 
Section 22(d) of the Act and Rule 22c-1 thereunder be, 
and hereby is, granted, effective forthwith. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 








LITIGATION 





Litigation Release No. 5878/May 7, 1973 





SEC v. SCHREIBER BOSSE & CO., INC., et al. 


John |. Mayer, Administrator of the Chicago Regional 
Office of the Securities and Exchange Commission, an- 
nounced that on May 1, 1973 a complaint was filed in 
the United States District Court for the District of Ohio, 
at Cleveland, against Schreiber Bosse & Co., Inc., a regis- 
tered broker-dealer of Cleveland, Ohio, aided and abetted 
by Richard Schreiber, President, and Thomas Bosse, Chair- 
man of the Board of Directors, charging violations of the 
net capital and bookkeeping requirements under the Secu- 
rities Exchange Act of 1934. In addition, the complaint 
charged that Schreiber Bosse & Co., Inc., aided and abet- 
ted by the President and Chairman of the Board, failed to 
give to the Commission certain telegraphic notices of its 
net capital condition and its failure to make and keep cur- 
rent certain books and records and failed to file certain 
statements of financial condition in violation of reporting 
requirements under the Securities Exchange Act of 1934. 





Litigation Release No. 5879/May 7, 1973 


SEC v. WESTLAND MINERALS CORPORATION, et al. 
(E.D. Pa.) 


William R. Schief, Administrator of the Washington Re- 
gional Office of the Securities and Exchange Commission, 
announced that on May 1, 1973, the Honorable Raymond 
J. Broderick, United States District Judge for the Eastern 
District of Pennsylvania, entered a Final Judgment of 
Permanent Injunction against Mori Aaron Schweitzer of 
Beverly Hills, California, Joseph E. Foraker of Reseda, 
California and Richard D. Schiering of Los Angeles, 
California. 


The order to which the defendants consented, without 
admitting or denying the allegations of the Commission's 
complaint, enjoins the defendants from engaging in acts 
and practices which constitute and will constitute viola- 
tions of the registration and anti-fraud provisions of the 
Securities Act of 1933 and the anti-fraud provisions of 
the Securities Exchange Act of 1934, in connection with 
the offer and sale of investment contracts, participations 
in profit sharing agreements and fractional undivided work- 
ing interests in oil and gas leases involving oil and gas 
wells in Kansas and Ohio, or any other securities. 


For further information see Litigation Release Nos. 
5646, 5701 and 5766. 





Litigation Release No. 5880/May 9, 1973 


The Securities and Exchange Commission (‘‘Commission”’) 
today announced that it filed a complaint in the United 
States District Court for the District of Columbia seeking 
to enjoin Prudent Real Estate Trust (‘‘Prudent’’), an un- 
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incorporated association organized as a business trust pur- 
suant to the General Associations Laws of the State of 
New York and the following officers and trustees of 
Prudent in their representative capacities only; Abraham 
Sanders (‘‘Sanders”’), Simon Kaplan (‘‘Kaplan’’), Milton 
G. Gershenson (‘‘Gershenson”’), Herbert M. Seltzer {‘’Selt- 
zer’’) and Philip Amin (“Amin”) from violating the regis- 
tration and anti-fraud provisions of the Securities Act of 
1933 (“Securities Act’) and from violating the anti-fraud 
provisions of the Securities Exchange Act of 1934 (’’Ex- 
change Act’’). 


The Commission’s complaint alleged that Prudent arranged 
the sale of 50% of the public offering of 5,000 units of 
its securities, each unit consisting of a $500 face amount, 
7% convertible subordinated debentures due 1987 and a 
warrant to purchase 50 shares of beneficial interest to be 
offered to the public at $500 per unit prior to the effec- 
tive date of the offering. 


The complaint further alleges that in connection with this 
arrangement Prudent’s registration statement was material- 
ly false and misleading in that it failed to disclose the 
arrangement whereby 50% of the public offering was to 
be sold to two individuals prior to the effective date of 
the offering. It failed to disclose that a5 an inducement 
for these two individuals to purchase 50% of the offering 
a consulting agreement was entered into to provide those 
individuals with a return on their investment above the 
7% yield on the convertible debentures in the amount of 
$6,000 per year. It also failed to disclose that assuming 
full conversion of the units the two purchasers would be- 
come the largest stockholders of Prudent. 


Moreover, not only did Prudent falsely represent that the 
entire offering was being offered to the public, it also 
failed to disclose that thro. ghout the offering period cer- 
tain trustees and officers of Prudent were buying shares 
of beneficial interest in the trust on the American Stock 
Exchane-. 


In addition to a final judgment of permanent injunction 
against Prudent enjoining it from violations of Sections 
5(a) and 17(a) of the Securities Act and Section 10(b) of 
the Exchange Act and Rule 10b-5 promulgated thereunder 
the complaint also seeks an order from the court afford- 
ing all purchasers of units in the offering the opportunity 
to rescind their respective purchases. 





Litigation Release No. 5881/May 9, 1973 


William D. Moran, Administrator of the New York Re- 
gional Office of the Securities and Exchange Commission 
announced today that Judge Harold R. Tyler, Jr. of the 
United States District Court for the Southern District of 
New York entered a Final Judgment of Permanent Injunc- 
tion against Benjamin N. Simon (“‘Simon’’), who at the time 
of the events alleged in the Complaint was an institutional 
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salesman with defendant Lehman Brothers. The Judg- 
ment which was entered with the consent of Simon arose 
out of the Commission's case against Lum’s, Inc. (now 
known as Caesar’s World, Inc.) and others based upon the 
alleged transmission and use on January 8, 1970 of ad- 
verse non-public information concerning projected earn- 
ings for Lum’s, Inc. second fiscal quarter ended January 
31, 1970. The Commission’s Complaint alleged that In- 
vestors Diversified Services, Inc. sold on behalf of two of 
its mutual funds approximately 83,000 shares of Lum’s, 
Inc. based upon the adverse information. 





The Judgment was entered without Simon admitting or 
denying the Commission’s allegations and enjoins Simon 
from: 


a) purchasing or selling securities of Lum’s, Inc. or any 
other issuer, at a time when he possesses material non- 
public information concerning such issuer, without dis- 
closing such information to the person on the other side 
of the transaction prior to effecting such purchase or sale, 
in violation of Section 10(b) of the Securities Exchange 
Act of 1934 as amended or Rule 10b-5 thereunder; and 


b) while in possession of material non-public informa- 
tion concerning Lum’s or any other issuer, recommending 
the purchase or sale of securities of any such issuer on 
the basis of such information in violation of Section 10(b) 
of the Securities Exchange Act of 1934 as amended or 
Rule 10b-5 thereunder; and 





c) making available to any person material non-public 
information concerning Lum’s or any other issuer, under 
circumstances where he knows or has reason to believe 
that such person might trade in the securities of such 
issuer, in violation of Section 10(b) of the Securities Ex- 
change Act of 1934 as amended or Rule 10b-5 thereunder. 





Litigation Release No. 5882/May 10, 1973 


U.S. v. MARLIN DUANE CAREY and CHARLES 
EDWARD COULON, JR. (E.D. Va., ALEX. DIV., 
Criminal No. 86-73-A) 


Brian P. Gettings, United States Attorney for the Eastern 
District of Virginia, and William R. Schief, Administrator 
of the Washington Regional Office of the Securities and 
Exchange Commission, announced that on May 4, 1973, 
the Honorable Albert V. Bryan, Jr., United States District 
Court Judge for the Eastern District of Virginia, Alex- 
andria Division, sentenced Charles Edward Coulon, Jr. of 
West Hickory, Pennsylvania to two years imprisonment. 
On April 6, 1973, Coulon pleaded guilty before Judge 
Bryan to one securities fraud count of a 19-count indict- 
ment which included eight counts charging fraud in the 
sale of securities, three counts charging the sale of un- 
registered securities, six counts charging mail fraud and 
one count charging a conspiracy to commit the foregoing 











offenses in connection with the offer and sale of unregis- 
tered fractional undivided working interests in oil and gas 
leases located in and around Warren County, Pennsylvania. 


Federal Judge Bryan set June 25, 1973, as trial date for 
the remaining defendant, Marlin Duane Carey of Hot 
Springs, Arkansas. 


For further information see Litigation Release Nos. 5532, 
5565, and 5826. 





Litigation Release No. 5883/May 10, 1973 


James R. Thompson, United States Attorney for the 
Northern District of Illinois and John |. Mayer, Admin- 
istrator of the Chicago Regional Office of the Securities 
and Exchange Commission jointly announged that on May 
4, 1973, John Eustice, of Oak Park, Illinois, was sentenced 
by U.S. District Judge James B. Parsons to three years 
probation and fined $2000.00 in connection with his plea 
of guilty to one count of perjury entered on April 20, 
1973. 


Upon motion of the Government, the remaining 15 counts 
charging violations of the registration and anti-fraud pro- 
visions of the Federal securities laws, were dismissed. 


On August 1, 1972 the Grand Jury in Chicago, IIlinois 
returned an indictment charging defendants John Eustice, 
Paul Dawson, Frank J. Greene and Robert Caran, in 15 
counts, with violation of the anti-fraud and registration 
provisions of the Securities Act of 1933 and conspiracy 
in the offer and sale of securities of U.N. Industries, Inc. 
John Eustice was also charged with one count of perjury 
for making false statements to the staff of the Securities 
and Exchange Commission while giving testimony under 
oath during an investigation into this matter. 


For more information see Litigation Release Nos. 4500, 
4532, 4562, 4773, 5267 and 5489. 





Litigation Release No. 5884/May 10, 1973 


UNITED STATES, EX REL., SEC v. FRANK HUNTER 
JONES (USDC/WD ARK.) 


Bethel Larey, United States Attorney for the Western Dis- 
trict of Arkansas, and Robert P. Watson, Administrator 
of the Fort Worth Regional Office of the Securities and 
Exchange Commission, today announced that on May 4, 
1973 Federal District Judge Oren Harris, El Dorado, 
Arkansas, accepted a plea of nolo contendere of Frank 
Hunter Jones of Monroe, Louisiana, formerly of El 
Dorado, following the entry of an order to show cause 
why he should not .be held in criminal contempt of 





a preliminary injunction entered by Judge Harris on June 
21, 1971. 


Judge Harris suspended sentence and ordered Jones to be 
placed on a three-year supervised probation. 


The June 21, 1971 injunction prohibited Jones from con- 
tinuing to violate the registration and anti-fraud provi- 
sions of the Securities Act of 1933 in the offer and sale 
of fractional undivided working interests in oil and gas 
leases located in Arkansas, Louisiana and Tennessee. The 
order to show cause alleged that Jones, following the 
entry of the preliminary injunction, made sales of un- 
registered fractional undivided working interests in oil and 
gas wells, and in the offer and sale of the interests made 
false statements and misrepresentations concerning, among 
other things, the amount of return that a purchaser could 
expect to receive, the risks involved in drilling for oil and 
gas, and the business and operations of companies con- 
trolled by Jones. 


For further information, see Litigation Release Nos. 5023, 
5054, 5370, 5649 and 5776. 





Litigation Release No. 5885/May 10, 1973 
SEC v. IMC INTERNATIONAL, INC. (USDC/ND TEX.) 


Robert F. Watson, Administrator of the Fort Worth Re- 
gional Office of the Securities and Exchange Commission, 
announced today that Federal! District Judge William 
Taylor, Jr. on May 8, 1973, at Dallas appointed attoriey 
James S. Mahon of Dallas as receiver for IMC Intenwat’ 
tional, Inc., also of Dallas. 


IMC International, Inc. consented to the appointment of 
a receiver as requested by the Commission without admit- 
ting or denying the allegations in the Commission’s sup- 
plemental complaint. 


The supplemental complaint, filed May 4, 1973, alleged 
IMC International, Inc. is insolvent in that it is unable to 
meet its debts as they mature. The complaint also alleged 
that IMC International, Inc. has failed to make its re- 
quired periodic filings with the Comission. 


For further information see Litigation (ase No. 5496. 





Litigation Release No. 5886/May 10, 1973 


Donald J. Stocking, Regional Administrator of the Denver 
Regional Office of the Securities and Exchange Commis- 
sion, and James L. Treece, United States Attorney for 

the District of Colorado, today jointly announced that the 
Federal Grand Jury at Denver, Colorado, on May 4, 1973, 
returned an indictment charging Eddie L. MacClain of 
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Lakewood, Colorado, with four counts of fraud in the 
sale of securities and one count of mail fraud in connec- 
tion with the offer and sale of securities of Cherry Creek 
International, Ltd. and its successor, House of Knowledge, 
Inc. 


The indictment alleges, among other things, that MacClain 
made certain false and misleading statements of material 
facts concerning the assets, operations and profits of the 
above-named corporations and concerning his background 
including the following: 


1. The corporations are to be a franchise dealer of do- 
it-yourself bookstores. 


2. Monies raised from investors would be used to pur- 
chase do-it-yourself type books and build bookstores in 
cities throughout the country. 


3. House of Knowledge, Inc. had been operating profit- 
ably because it was selling a large volume of books. 


4. Substantial cash dividends to stockholders would be 
paid. 


5. He (defendant MacClain) is an accountant and an 
attorney. 


The indictment also alleges that MacClain omitted to state 
material facts which were necessary in order to make the 
statements made by him, in the light of the circumstances 
under which they were made, not misleading, including 
the following: 
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1. The corporations were merely a front utilized by 
MacClain to obtain money from the investing public. Fy 
2. In excess of one-half of the monies raised were 
used to pay finders’ fees, salaries and expenses of insiders. 


3. The corporations were in poor financial condition 
with only nominal revenues. 


4. The corporations had been unsuccessful in marketing 
do-it-yourself type books and operating a retail bookstore. 





Litigation Release No. 5887/May 10, 1973 


John |. Mayer, Administrator of the Chicago Regional 
Office of the Securities and Exchange Commission, 
announced that on May 10, 1973, a Complaint was filed 
in the United States District Court for the Southern Dis- 
trict of Ohio at Columbus, against Equity Securities Cor- 
poration, a registered broker-dealer of Columbus, Ohio, 
charging violations of the net capital, record keeping re- 
quirements and certain reporting requirements under the 
Securities Exchange Act of 1934. In addition, the Com- 
plaint also charged that Equity Securities Corporation 
filed, with the Commission, certain false and misleading 
reports relating to its financial condition. The Complaint 
further charged that Equity Securities Corporation sent 
to its customers certain false and misleading reports of 
its financial condition. 














® — sec publications — 


Because of increased volume, staff limitations, and rising costs, 

the SEC has discontinued maintenance of its free mailing lists. 

Only those companies and persons registered with the Commission 

under the various Acts will continue to receive copies of individual 
releases pertaining to rule proposals and rule changes under the 

Acts for which they are registered. The following publications issued 
by the SEC are designed to keep interested members of the public 
informed about various aspects of Commission business. 


NEWS DIGEST A daily report of Commission announcements, decisions, 
orders, rules and rule proposals, current reports and applications 
filed, and litigation developments. ($33.00 per year) 


SEC DOCKET A weekly compilation of the full texts of SEC releases 
under the following Acts: Securities Act, Securities Exchange Act, 
Public Utility Holding Company Act, Trust Indenture Act, Investment 
Advisers Act, and Investment Company Act. Also included will be the 
full texts of Accounting series releases, corporate reorganization 
releases, and litigation releases. ($17.00 per year) 


STATISTICAL BULLETIN A weekly publication containing data on odd 
lot and round lot transactions, block distributions, working capital 
of U.S. corporations, assets of noninsured pension funds, 144 filings, 
and 8K reports. ($17.00 per year) 


OFFICIAL SUMMARY A monthly summary of securities transactions and 
holdings of officers, directors, and principal stockholders. ($14.50 
per year) 


Subscriptions to the above publications must be placed with the 
Superintendent of Documents, Government Printing Office, Washington, 
D.C. 20402 


SUBSCRIPTION ORDER FORM 
ENTER MY SUBSCRIPTION TO 
@ $A $§ SSS for foreign mailing. No additional postage 1s required for mailing within the United 
States, its possessions, Canada, Mexico, and all Central and South American Countries except Argentina, Brazil, British Honduras. 
French Guiana, Guyana, and Surinam. For shipment to all other foreign countries include additional postage as quoted for each 
periodical or subscription service. 


Send Subscription to: 
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